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ORDER OCF JUDGE WEINSTEIN DATED DECEMBER 11, 


UNITED STATES DISTRICT COURT 


EASTERN DISTRICT OF NEW YORK 


THE BOHACK CORPORATION, 
Plaintiff, 
-~against- 
ALISON MORTGAGE INVESTMENT TRUST, 


Defendant. 


Defendant, Alison Mortgage Investment Trust, having 
duly moved this Court for an order pursuant to Rule 12(h) (3) of 
the Federal Rules of Civil Procedure dismissing the complaint 
| herein on the ground that this Court lacks jurisdiction over 
the subject matter of this action; and upon reading the notice 
of motion dated November 7, 1975 with proof of due service 
thereof on the plaintiff, the affidavits of Robbins P. Bogue, 
sworn to on November 5, 1975 and December 5, 1975 with exhibits 
annexed thereto, the affidavit of James A. Mercer, Jr., sworn to 
on November 5, 1975, with exhibits annexed thereto, and the 
. affidavit of William F. Tuet.ng, sworn to on December 8, 1975, 

, with exhibit annexed thereto, all submitted in support of said 

, Motion, and plaintiff having submitted no affidavit in opposition 
to said motion; and said motion having duly come on before this 

_ Court on December 9, 1975 and attorneys for both parties having 

‘ appeared on that date, and the Court, after oral argument and 
after due deliberation having rendered its opinion as follows: 


"The motion is granted and the complaint is dismissed. The Court 


sharcholders are residents of New York 
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and the defendant is an unincorporated entity. Under the ruling 


case law the action must be dismissed since the plaintiff is a 


corporation organized under the laws of New York." 


NOW, upon motion of Messrs. Spengler Carlson Gubar & 


Churchill, attorneys for defendant, it is 


ORDERED, that Alison Mortgage Investment Trust have 
judgment dismissing the complaint herein on the ground that this 
Court lacks jurisdiction over the subject matter of this action, 
and the complaint is hereby dismissed with prejudice; and it is 


further 


a 
ORDERED), that thalCilerk of) Shas Court be, and he hereby 
is, directed to enter judgment dismissing the complaint with 
prejudice and granting defendant the allowable costs of this 


action. 


Dated: Brooklyn, New York 
December i OS 


2e aus 
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Judgment filed December lo, 1975 


ma } 
ne: *] det - 
UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


i 
i] 


| THE BOHACK CORPORATION, 


PLlLAIneLes,, JUDGMENT 


{ 

1] 
| 
| 
| 
| 


-against- FILE i © S18 

; IN CLERK'S OFFICE 
| ALISON MORTGAGE INVESTMENT TRUST, U.S. DISTRICF COURT £.D. N.Y. 
Defendant. ¥ UEC 18 1975 * 

TIME AM... 
Bi Mieeiccten austere 
An order signed by the Honorable Jack B. 

|Weinstein, United States District Judge, having been filed on 
| ‘ : 

December 12, 1975, granting the defendant's motion to dismiss the c 
plaint for lack of subject matter jurisdiction and directing the Cl 
hie enter judgment dismissing the complaint without prejudice 

or costs, it is 
ORDERED and ADJUDGED that the plaintiff 
| take nothing of the defendant and that the complaint is dismissec 
/without prejudice or costs. 


‘Dated: Brooklyn, New York 
December 15, 1975 


| 
| 
{ 


| 


i} 
| 


4 Fi ; * 
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Notion of Motion of befendant-Appellee dated 


November 7, 1975 
UNITED STATES DISTRICT COURT 


EASTERN DISTRICT OF NEW YORK 


| THE BOHACK CORPORATION, 


Plaintiff, : NOTICE OF MOTION 


-against- 
(J BW) 


' ALISON MORTGAGE INVESTMENT TRUST, 


Defendant. 


fi 
i 
{ 
PLEASE TAKE NOTICE, that upen the pleadings and all prior 
4 proceedings had herein and upon the affidavits of James A. Mercer, 

Jr. and Robbins P. Bogue, both sworn to on the 5th day of 
N 


ovember, 1975, and exhibit:s annexed thereto, the undersigned will 


move this Court at the Courthouse thereof, 225 Cadman Plaza East, 


| 
| 


ee 1, Brooklyn, New York, on November 20, 1975 at 9:30 a.m. or 
as soon thereafter as counsel can be heard for an order pursuant to 
Rule 12(h) (3) of the Federal Rules of Civil Procedure, dismissing 
| ehe complaint herein on the ground that this Court lacks juris- 
 aiecink over the subject matter of this action, and for such other 
and further relief as to this Court may seem just and proper. 
‘Dated: New York, New York 
November 7, 1975 
Yours, \ete.,> 
ee aa guuin Minots GUBAR & CHURCHILL 


arene oe Qesion ae 


‘A Member of -the Fi 
Attorfeys for Defendant 
280 Park Avenue 


Affidavit of Robbins P. Bogue, sworn to November 5, 1975 


UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 
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\{ 
H THE BOHACK CORPORATION, 
; 74 Civ. 518 (JBW) 
Plaintife, 
| 
| - against - AFFIDAVIT 
| ALISON MORTGAGE INVESTMENT TRUST, 
t 


Defendant. 


mm re ee: 


COUNTY OF LOS ANGELES ) 


3 
| STATE OF CALIFORNIA ) 
{ 


Robbins P. Bogue, being duly sworn, deposes and says: 

qs I am an Assistant Vice-President of the Corporate 
Trust Department of Union Bank, 4201 Wilshire Boulevard, Los 
Angeles, California 90051. 

PEE At the request of, and under the supervision of, the 
Trustees of Alison Mortgage Investment Trust, an unincorporated 
real estate investment trust organized under the laws of the 
State of California ("Alison"), Union Bank has acted and acts as 
Alison's Registrar and Transfer Agent. I have been active on 


the Alison account for several years and I am fully familiar 


with the facts relating to this motion. 


— 


Si As Alison's Transfer Agent, Union Bank maintains a 


computerized tape of shareholders, which contains the name, 
address and number cf shares for each such shareholder. In 
addition, Union Bank prints, from such tapes periodic dividend 
lists of shareholders containing this information. These 


lists are then retained by Union Bank for later reference. 
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4. At Alison's request, I have examined the periodic 
dividend lists for the periods ending December 10, 1973 and 
June 3, 1974, respectively for the purpose of ascertaining 
whether any of Alison's shareholders resided in New York on 
i april 2, 1974. 

5. Annexed hereto as Exhibit A is a representative list of 
'' Alison shareholders who were New York residents on December 

10, 1973 and June 3, 1974. My examination discloses that the 
individuals listed on Exhibit A were both Alison shareholders 
and New York residents on the date of both reports. In addition, 
the fact that the individuals have the same account numbers on 
the dividend lists of both dates ineans there were no transfer 

\| of ahares bunes by those individuals between the two dates. I 

| would, therefore, conclude that the persons listed on Exhibit 

A were shareholders of Alison on April 2, 1975 and were New 

York residents on that date. 

6. Furthermore, due to the number of Alison shareholders 
and the wide distribution of shareholdings, it would be un- 
usual, to say the least, if there were not New York shareholders 
at any time since 1970. For example, the records of Union Bank 
disclose that there were 495 shareholders holding 674,86] 


Alison shares residing in New York on October 31, 1975. 


Robbins P. Bogu 


Sworn to before me this Sth 


day of /)suenher_, 1975. ae OFFICIAL SEAL 


LINDA K. PEARCE 
NOTARY PUBLIC © CALIFORNIA 

} LOS ANGELES COUNTY 
My comm. eapites AUG 15, 1977 


ry ae ee 


Notary Public 
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EXHIBIT "A" 


SHAREHOLDER NUMBER OF_ SHARES ACCOUNT NUMBERS 


Ramiro Arratia 200 122843 
lo ‘Grace Ct. 
Brooklyn, New York 


Emma F. Blinn : 168970 
61 Brown Road 
Scarsdale, New York 


Max Chazen & 229686 
Sara Chazen 

14 Norwalk 

Buffalo, New York 14216 


Pasquale Fabrizo & 339570 
Lucy Fabrizo 

50-28 194th Street 

Flushing, New York 11365 


Dorothy Miller 
79 Henel Avenue 
Amherst, New York 10033 


Rose Schulherr 818635 
605° W. Pes" Streeu 
New York City, New York 


race C. Jones $1739:2 
35 Park Avenue 
New York City, New York 


Anythony Myslivecek & 679506 
Gladys Myslivecek 

31 Rowe Place 

New Hyde Park, New York 


Rose C. Pfeffer : 727538 
600 Shore Drive 
Oakdale, New York 


Fred H. Herlitz 
182 Berry Hill Road 
Syosset, New York 


SUBUNIT EE SS OER ANNI EIGER CRANE Ep RR 
< 
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Affidavit of James A. Mercer, Jr. Sworn to November 5, i975 


UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


THE BOHACK CORPORATION, 
74 Civ. 518 (JBW) 
Plaintiff, 
- against - AFFIDAVIT 
ALISON MORTGAGE INVESTMENT TRUST, 


Defendant. 


STATE OF CALIFORNIA 


COUNTY OF LOS ANGELES 


James A. Mercer, Jr., being duly sworn, deposes and says: 

iis I am the Secretary of Alison Mortgage Investment Trust 
("Alison"), the defendant in the above captioned litigation. I 
am’ fully familiar with the facts stated in this Affidavit and 
submit this affidavit in support of Alison's motion to dismiss 
the complaint pursuant to Rule 12())(3) of the Federal Rules 
of Civil Procedure. 

A Alison is an unincorporated real estate investment 
trust (commonly referred to as a "REIT"), organized as such 
under the laws of the State of California. It was organized by 
the execution of a Declaration of Trust on June 17, 1969, a true 
copy of which, as recorded in the office of the County Recorder 
of Los Angeles, California, is annexed hereto as Exhibit "A". 

a Alison was organized pursuant to Cal. Corp. Code 
Sec. 23000 in compliance with the provisions of Subchapter M 
of the Internal Revenue Code (I.R.C. Sec. 865ff). Pursuant to 
Cal. Corp. Code Sec. 23002, a permit was granted to Alison on 


October 20, 1969, which, under California law, is conclusive 
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evidence of Alison's status as a real estate investment trust. 


| A true copy of such permit is annexed hereto as Exhibit "8" . 
| 


4. Alison has approximately 2,339,417 shares of 
beneficial interest issued and outstanding at this time. . All of 
its shares of beneficial interest are listed on the New York 
Stock Exchange and are freely transferable, subject to the 
right of the Trustees to restrict such transferability in certain 
instances, e.g., to insure compliance with Sections 856 (a) (5) 
or (6) of the Internal Revenue Code. (See paragraph 6.8 of the 
Declaration of Trust). 

5. The Trustees of Alison have retained and designated 


pursuant to the provisions of the Declaration of Trust the 


iy 


|| 


Union Rank, 4201 Wilshire Boulevard, Los Angeles, California 
90051 as the Registrar and Transfer Agent of Alison and Union 
Bank has maintained lists of holders of shares of beneficial 

interest of Alison since October 29, 1969. 

6. As one would expect with a REIT as large and widely- 
held as Alison, the accompanying affidavit of Robbins P. Bogue, 
Assistant Vice-President of Union Bank, discloses that several 

| of Alison's shareholders are residents of the State of New 
York. 

die I am advised by counsel that, since Alison is an 
unincorporated association and not a corporation under California 

28 U.S.C. Sec. 1332(c) is inapplicable and diversity of 

28 U.S.C. Sec. 1332 would be present in this 


if none of Alison's sharehoiders are residents of 
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New York State. Alison does have (and did have on APE) 2% 


1974), numerous New York shareholders. 


Lo 
Pez ssea{ LE: LLL A PDP* 


ee A, Mercer, Jr. 


Sworn to before me this 54. 
day of HprtensdeAy, 1975. 


OFFICIAL SEAL 
LINDA K. PEARCE 
NOTARY PUBLIC - CALIFORNIA 
LOS ANGELES COUNTY 


y ieee _My comm. expires AUG 13, 1977 
é‘ Notary jor is io. 
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EXHIBIT A 


DECLARATION OF ‘TRUST 
ALISON MORTGAGE INVESTMENT TRUST 


This Declaration of Trust is made this 17th day of June, 1969, by the persons whose names 
appear at the end of this Declaration of Trust, as Trustees. 

The Trustees do hereby form a trast and do hereby agree to hold in such trust any and all 
property, real, personal or otherwise, which may be conveyed or otherwise transferred to the trust or 
them as Trustees hereunder and all rents and profits therefrom for the benefit of the Sharcholders 
hereinafter described, subject to the terms and conditions hereinafter set forth. 


ARTICLE A 
THE TRUST 


A.l Name. The name of the trust is ALISON MORTGAGE INVESTMENT TRUST (herein- 
after referred to as the “Trust”). Unless otherwise specifically provided here.n, and as far as 
practicable, the Trust's affairs will be managed by the Trustees and all instruments and documents 
will be executed by the Trustees on behalf of and in the name of the Trust, or in their names as 
Trustees of this Trust. 


A2 Nature of Trust. This Trust is a business trust for purposes of real estate investment organized 
under the laws of the State of California. It is intended that such trust shall qualify as a “real estate 
investment trust?» Je” wisions of Sections 856-858 of the Internal Revenue Code of 1954, as 
amended, and the _as issued thereunder (hereinafter collectively referred to as the “Internal 
Revenue Code”). Bench. | interest in the trust shall be divided into transferable shares, $1 par value 
per share, (the “Shares”), evidenced by certificates. This Trust is not intended to be and shall not 
be deemed to be a general partnership, limited partnership, corporation, joint venture, joint stock 
company or joint stock association, nor shall any Trustee or the holder of any of the Trust's Shares 
for any purpose be or be deemed to be a partner or a member of an association or joint venture. 
Tie relationship of holders of the Shares (the “Sharcholders”) shall be solely as beneficiaries of 
this Trust. 


A3 Definitions. The terms defined in this section shall, whenever used in this Declaration, have 
the respective meanings hereinafter specified, unless the context otherwise requires. In this Declaration, 
words in the singular number include the plural and those in the plural number include the singular. 


(a) Adviser. “Adviser” shall mean any corporation, partnership, trust, other entity or person 
employed by the Trustees under Article D hereof. 


(b) Affliate. “Affiliate” shall mean any person in which or with whom any person is interested 
by reason of being a director, officer, partner, trustee or owner, directly or indirectly, of more 
than 1% of the outstanding capital stock or other ownership interests of such person. 


(c) Appraisal. “Appraisal” shall mean the market value as of the date of the appraisal of 
Real Property in its existing state or in a state to be created as determined by the Trustees or by 
such other person who in the sole judgment of the Trustees is properly qualified to make such 
a determination. 


(d) Construction Loans. “Construction Loans” shall mean Mortgage Loans incurred tv 
finance all or part of the cost of acquiring and improving land and the construction of dwellings, 
buildings and similar improvemeats thereon. 


(dd) Cash Assets — “Cash Assets” shall mean evidences of short term deposits in, or obligations 
of, banking institutions and savings institutions which are members of the Federal Deposit 


1 
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Insurance Corporation or the Federal Home Loan Bank System, commercial ‘paper if issued by 
United States corporations having a maturity of not more than 180 days from date of purchase by 
the Trust, and short term interests in First Mortgage Loans or pools of First Mortgage Loans (or 
indebtedness secured by First Mortgages or pools of First Mortgages) and having a maturity of 
not more then 180 days from date of purchase by the Trust. 


(ce) Conventional Loa: nventional Loans” shall mean Permanent Loans which are not 
insured by the FHA or guarantocd by the VA, 


(f) Development Loans. “Development Loans” shall mean Mortgage Loans incurred to 
finance all or part of the cost of acquiring and improving vacant land and developing it into a 
site or sites suitable for the construction of dwellings, buildings and similar improvements or 
suitable for other residential, commercial, industrial or public uses. 


(g) Declaration. “Declaration” shall mean this Declaration of Trust and all amendments or 
modifications thereof. 


(h) FHA. “FHA” shall incan the Federal Housing Administration and any successors thereto. 


(i) FITA Loans. “PIA Loans” shall mean Mortgage Loans which are insured under the 
provisions of the National Housing Act of 1934, as amended. 


(j) First Mortgages. “Virst Mortgages” shall mean Mortgages which take priority or prece- 
dence over all other charges or encumbrances upon the same Real Property and which must be 
satisfied before such other charges are entitled to participate in the proceeds of any sale. Such 
mortgages may be upon a lessce’s interes! in Real Property. Such priority shall not, however, be 
deemed to be abrogated by liens for taxes or assessments which are not due or (if due) remain 
payable without penalty, contracts (other than contracts for repayment of borrowed moneys), 
or Ieases, mechanic's and materialman’s liens for work performed and materials furnished which 
are not in default or are in good faith being contested and other claims normally deemed in the 
local jurisdiction not to abrogate the priority of a Fiest Mortgage. 


(k) First Mortgage Loans. “First Mortgage Loans” shall mean ifortgage Loans secured or 
collateralized at the time of acquisition thereof by the Trust by First Mortgages. 


(1) Government Securities — “Government Securities” shall mean obligations of the United 
States Government or agencics thereof; obligations of a State or Territory of the United States 
of America or any agencies thereof; or obligations of any national mortgage association, such as 
the Federal National Mortgage Association, or of any quasi-governmental agency approved by the 
Trustees. 


“(11) Invested Assets. dnvested Assets’ shall mean the book value of the Trust's assets invested 
in Mortgage Loans (including the Trust's portion of closed Mortgage Loans at the principal 
amount thercof although the same may not have been advanced in their entirety) and other invest- 
ments described or permitted in Article 1 of the Declaration of Trust, determined on an accrual 
basis in accordance with generally accepted accounting principles, but excluding cash, cash items, 
and Government Securities. In determining book value of depreciable invested assets depreciation 
shall ke calculated on a straight line basis over the useful life of such assets, as such useful life 
shall be used for the purposes of cappubing depreciation on the Trust's Federal income tax 
returns.” ‘ 


’ 


(m) Independent Trustees. “Inddpendent Trustees” are Trustees who are not Affiliates of 
an Adviser. 
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(n) Mortgage Loans. “Mortgaye Loans” shall mean notes, debentures, bonds and other 
evidence of indebtedness or obligation, whether negotiable or non-negotiable, which are secured or 
collateralized by Mortgages. 


(0) Mortgages. “Mortgages” shall mean mortgages, deeds of trust or other security deeds 
on Real Property or on rights or interests in Real Property. 


“(p) Net Assets. ‘Net Assets’ shall mean the Total Assets of the Trust without deducting 
therefrom any liabilities of the Trust except that depreciable assets shall be included therein at the 
lesser of either (i) the book value of such assets on the books of the Trust provided that deprecia- 
tion shall be calculated thereon on a straight-line basis over the useful life of such assets in 
accordance with generally accepted accounting principles, and in making such calculations the 
useful life of such asscts shall correspond to the useful life used as the basis of depreciation on the 
Trust's Federal income tax returns or (ii) the fair market value of such assets in the judgment of 
the Trustees.” 


(q) Operating Expenses. “Operating Expenses” shall mean all Trust expenses except: 
(i) Interest and discounts; 
(ii) Taxes; 
(iii) Reasonable sales cu .:mission for disposition of property; 
(iv) Payments to independent contractors, agents or advisers other than the Adviser; 


(v) Expenses connected directly with the listing of securities of the Trust on a stock 
exchange or with the issuance and distribution of any securities at any time, such as under- 
writing and brokerage fecs, taxes, legal and accounting fees, listing and registration fees, and 
expenses of the type listey in Item 27 in the Registration Statement on Form S-11 filed by 
the Trust with the Securities and Exchange Commission to register the public offering of its 
Shares; 


(vi) Expenses connected directly with the acquisition, disposition or ownership of 
Mortgeges or Real Property, such as title insurance and abstract expenses and reasonable 
sales commissions in the disposition of properties; legal fees relating to the acquisition of 
real estate; maintenance, management, operation, repair and upkeep of trust assets, including 
the maintenance and protection of the lien of mortgages held by the Trust; costs of foreclosure, 
mortgage servicing fees and mortgage brokcrage commissions; 


(vii) Provisions for depreciation, depiction and amortization; and’ 


(viii) Losses on the disposition of assets and provisions for such losses. 


(r) Permanent Loans. “Permanent Loans” shall mean long term Mortgage Loans which 
finance or refinance the purchase or ownership of developed sites or improved Real Property. 


(s) Person. “Person” shall mean and include individuals, corporations, limited partnerships, 
general partnerships, joint stock companies or associations, joint ventures, associations, consortia, 
companics, trusts, banks, trust companies, land trusts, business trusts, or other entities. 


(t) Real Property. “Real Property” shall mean and include land, rights in land, leasehold 
interests (including but not limited to interests of a lessor or lessee therein), and any building, 
structures, improvements, furnishings, fixtures and equipment located on or used in conncction 
with land, Icaschold interests and rights in land or interests therein but does not include Mortgages, 
Mortgage Loans, or interests therein. 
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(u) REIT Provisions of the Internal Revenue Code. “REIT Provisions of the Internal Revenue 
Code” shall mean Part I, Subchapter M of Chapter 1, of the Internal Revenuc Code of 1954, as 
now enacted or hereafter a nded or successor statutes and regulations promulgated thereunder. 


(v) Securities. “Sccurit 's” shall ncan any stock, shares, voting trust certificates, bonds, deben- 
tures, notes, or other evidences of indebtedness or in general any instruments commonly known as 
“securitics” or any certificates of interest, shares or participations in temporary or intcrim certifi- 
cates for, receipts for guarantees of, or warrants, options or rights to subscribe to, purchase or 
acquire, any of the foregoing. 


“(w) Total Assets of the Trust. “Total Asscts of the ‘Trust’ shall mean the value of all of the 
assets of the Trust as such value appears on the most recent monthly balance sheet of the Trust.” 


(x) Trustees. “Trustees” shall mean, as of any particular time, Trustees holding office under 
this Declaration at such time, whether they be the Trustees who are signatorics hereto or additional 
or successor Trustees but shall not include the Shareholders or the officers, representatives or 
agents of the Trust unless any such person is also serving as a Trustee. 


(y) VA. “VA” shall mean the Veteran's Administration and any successors thereto. 


(z) VA Loans. “VA Loans” shall mean Mortgage Loans which are guaranteed under the 
provisions of the Servicemen’s Readjustment Act of 1944, as amended. 


ARTICLE B 
TRUSTEES 


“B.1 Number of Trustees. The number of ‘Trustees shall be fixed from time to time by the vote 
of two-thirds (4%) of the Trustees then in office, provided, however, that the number of Trustees 
designated shall not be less than five (5) nor more than fifteen (15). The initial Trustees shall be 
the signatories hercto.” 


B2 Term of Office. Each Trustee who is a signatory to this Declaration or is appointed prior to 
the first annual inccting of the Shareholders shall hold office until such meeting and until his successor 
is elected and qualifies. Thereafter, each Trustee shall serve until the next annual mecting of Share- 
holders and until his successor is elected and qualifics. There is no limitation on the re-election of 
Trustees or the subsequent election of a former Trustee. Notwithstanding the foregoing, a Trustee's 
term of office shall automatically terminate upon his bankruptcy, incompete cy, incapacity, death, 
removal or resignation. 


B.3 Qualifications. Any individual with full legal capacity over the age of twenty-one (21) may 
be elected as a Trustee and, upon execution of an agreement to act under this Declaration, said person 
shall be qualified as a Trustee. 


“B.4 Vacancies. If all or any of the Trustecs cease to be Trustees, whether by reason of bank- 
ruptcy, incompetence, death, removal or resignation, the Trust shall not terminate. Vacancies (includ- 
ing vacancies by increase in the number of Trustees) may be filled by the remaining Trustee or a 
majority of the remaining Trustees or (if there be no ‘Trustee still in office ) by the vote of the holders 
of a majority of Shares. Immediately upon such appointment, the Trust property shall vest in the 
new Trustee or Trustees jointly with the remaining Trustees.” 


B.5 Officers. The Trustecs shall elect as principal officers of the Trust a president and secretary 
who may (but need not) be Trustees. The president shall have the power to appoint such additional 
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officers and agents as he may deein proper, with such duties, powers and responsibilities as the Trustees 
may from time to time permit by provision in the By-Laws of the Trust. The president and secretary 
shall have sach additional duties, powers and responsibilities as the Trustees may, from time to time, 
dologate to them. All officers (whether clected by the Trustees or appointed by the president) shall 
serve at the pleasure of the Trustees and may be removed by the Trustees (» 4 by the president if he 
appointed such officer) at any time and for any reason whatsoever, 


B.6 Compensation and Other Remuneration. The Trustees shall be entitled to receive such rca- 
sonable compensation for their services as Trustees as they may determine from time to time. The 
Trustees, either directly or indirectly, shall also be entitled to receive remuneration for services 
rendered to the Trust in any other capacity. Such services may include, without limitation, services as 
an officer of the Trust, legal, accounting or other professional services, or services as a broker, transfer 
agent, or underwriter, whether performed by a ‘Trustee or any person affliated with a Trustee. 


“B.7 By-Laws. By-Laws providing for the operation of the Trust and defining the dutics of 
officers, Gapluyces and other persons may be adopted, amended or terminated from time to time 


by the Trustees.” 


“B.8 Resignation, Removal and Death of Trustees. A Trustce may resign at any time by giving 
written notice in recordable form to the remaining Trustees at the principal office of the Trust. 
Such resignation shall take effect on the date such notice is given or at any later time specified in 
the notice without the need for prior accounting. A Trustee may be removed at any time with or 
without cause by the vote of the holders of a majority of the Shares then entitled to vote thereon or 
may be removed at any time wi, ) cause by a majority of all remaining Trustees. If a Trustce dies, is 
declared incompetent, becomes physically incapable of discharging his obligations as Trustee or is 
adjudicated a bankrupt, he shall thereupon cease to be a Trustee, Upon the resignation or removal 
of any Trustee, or his otherwise ceasing to be a Trustee, he shall execute and deliver such documents 
as the remaining Trustees may require for the conveyance of any ‘Trust property held in his name, 
shall account to the remaining Trustees as they may require for all property which he holds as Trustee 
and shall thereupon be discharged as Trustee. Upon the incapacity, incompetence or death of any 
Trustee, his legal representative shall perform the acts set forth in the preceding sentence and the 
discharge mentioned therein shall run to such legal representative and to the incapacitated Trustee 


or the deceased Trustee, as the case may be.” 


“B.9 Meetings. An annual meeting of Trustees shall be held without notice immediately after 
and at the same place as the annual meeting of Shareholders. In addition, the Trustees shall have such 
regular meetings at such times and in such places as shall be set forth from time to time, in the By-Laws 
of the Trust. Special incetings of the Trustees may be called by the president, the secretary or a 
majority of the Trustees. Such special mectings shall be held at such place and at such time as may 
be specified in the notice of mecting. Notice of meetings shall be given as set forth in the Bylaws 


of the Trust.” 


“B.10 Actions by Trustees. The Trustees may act with or without a meeting. A quorum for all 
meetings of the Trustees shall be a majority of the Trustees then in office, Unless specifically provided 
otherwise in this Declaration, any action of the Trustecs may be taken at a meeting by a majority 
vote of those present at the meeting or without a mecting by written consent of all of the Trustees 
then in office. Any agreement, decd, mortgage, lease or other instrament or writing executed hy one 


or more of the Trustees or by any aut 


horized person shall be valid and binding upon the Trustees 
and upon the Trust when authorized by action of the Trustees or by the By-Laws of the Trust.” 


point ar Executive Committee of two /2) or 
or all of their powers as set forth herein as 


B.12 Executive Committee. The Trustces may ap 
more Trustees to whom the Trustees may delegate some 
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the Trustecs may deem expedient, except as otherwise herein, provided 
responsibility of the Trustees to supervise the Trust and its operations. 


and subject to the ove: I 


B.13 Report. Within one hundred twenty (120) days following cach fiscal year of the Trust, 
the Trustees shall cause an annual report of the Trust including a statement of income and expenses 
and a balance sheet te be prepared and the same shall be certified by an independent certified public 
accountant. Such report shall cet the requirements of all governmental authorities and agencies, as 
well as stock exchanges on which the shares may then be listed. A copy of such ammual report shall 
be delivered to each Sharchelder as soon as practicable after the end of cach fiseal year. In addition, 
of the first full quarter of the first complete fiscal year of the Trust, and following 
(except the fourth quarter), the ‘Trustees shall furnish to the 
r setting forth meome and 
arding the ‘Trust as the 


1 
4 following the close 
the close of cach fiscal quarter thereafter 
; Sharcholders within ninety (90) days an unaudited report for such quarte 
/ sxpenscs of the Trust for such fiscal quarter and such other information reg 


,; Trustees may deem appropriate or proper. 


B.14 Ownership of Shares. Any Trustee, offer or agent of the Trust may acquire, hold and sell 
Shares for his personal account, either in his individual name or otherwise, or in conjunction with any 
other person or as a member of any firm, association, partnership or other entity without being 
disqualified as a Trustee, officer or agent for such reason. 


ARTICLE C 
- . TRUSTEES’ POWERS 


Cl General. The Trustees shall, except as otherwise specifically provided herein, have without 
. pe further or other authorization, free from any power or control of Shareholders, full, absolute and 
assets and property of the Trust to the same extent as if the 

i, Trustees were the sole owners of saine. The Trustees shall have the right in their sole judgment ana 
e discretion to undertake all activities necessary oF desirable to carry out the purposes of the Trust and 
to conduct the-business of the Trust. Al! presumptons in the construction of this Trust shall be in favor 
of the Trustecs an@ the grant of powers and authority to the Trustees. In addition to and not in 
limitation of the general powers set forth herein, the Trustees shall have the specific powers set forth 


below. 


; exclusive power and authority over the 


7 C.2 Specific Power and Authority. Subject only to the express limitations contained in this Dec- 
. laration and in addition to any powers and authority conferred by this Declaration or which the 
Trustees may have by virtue of any present or future statute or rule of law, the Trustecs without any 
action or consent by the Shareholders shall have and may exercise at any time and from time to time 

the following powers and authority (which may or may not be exercised by them in their sole judgse: 
and discretion and in such manner and upon such terms and conditions as they may froni time to tiny 

deem proper ): 

(a) To retain, invest and reinvest the capital or othe 
or personal property of any kind, all without regard to whe 
F law for the investment of trust funds and to possess and 
aining to the ownership of the Trust assets and pr 
- issuance of additional Shares for such consideration 


y funds of the Trust in Real Property 
ther any such property is authorized by 
exercise all the ryzhts, powers and 
privileges appert operty and to increase the capital 
of the Trust at any time by th as they deem 
appropriate. 

(b) For such consideration as they deem proper, 
for cash or other property or through the issuance of Shares or through the issuance of notes, 
debentures, bonds or other obligations of the Trust and hold for investment the entire or any 


my." 
an participating interest in notes, bonds or other obligations which are secured by Mortgages. In 


to invest in, purchase or otherwise acquire 
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conncction with any such investment, purchase or acquisition, the Trustees shall have the power 
to acquire a share of rents, lease payments or other gross income from or a share of the profits 
from or a share in the equity or ownership of Real Property; to invest in loans secured by the 
pledge or transfer of mortgage obligations; to develop, operate, pool, unitize, grant production 
payments out of or lease or otherwise dispose of mineral, oil and gas properties and rights. 


(c) To sell, rent, lease, hire, exchange, release, partiv‘on, assign, mortgage, pledge, hypothe- 
cate, grant security interests in, encumber, negotiate, convey, transfer or otherwise dispose of any 
and all of the Trust assets and property by deeds, trust deeds, assignments, bilis of sale, transfers, 
leases, mortgages, financing statements, security agreements and other instruments for any of such 
purposes executed and delivered for and on behalf of the Trust or the Trustees by one or more of 
the Trustees or by a duly authorized officer, employee, agent or any nomince of the Trust. 


(d) To issue Shares, bonds, debentures, notes or other evidences of indebtedness which may 
be secured or unsecured and may be subordinated to any indebtedness of the ‘Trust anc. may be 
convertible into Shares and which may include options, warrants and rights to subscribe to, 
purchese or acquire any of the foregoing, to such persons for such cash, property or other 
consideration (including Securities issued or created by, or interests in any person) at such time 
or times and on such terms as the Trustees may deem advisable and to list any of the foregoing 
Securities issued by the Trust on any securities exchange and to purchase or otherwise acquire, 
hold, cancel, reissue, scll and transfer any of such Securities. 


(e) To enter into leases, contracts, obligations, and other agreements for a term extending 
beyond the term of office of the Trustees and beyond the possible termination of the Trust or for 
a lesser term. 


(£) To borrow moncy and give negotiable or non-negotiable instruments therefor, to guar- 
antce, indemnify or act as surety with respect to payment or performance of obligations of third 
parties; to enter into other obligations on behalf of the Trust; and to assign, convey, transfer, 
mortgage, subordinate, pledge, grant security interests in, encumber or hypothecate the Trust 
assets or property, or any portion thereof to secure any of the foregoing. 


(g) To lend moncy, whether secured or unsecured. 
(h) To create reserve funds for any purpose. 


(i) To incur and pay out of the Trust Estate any charges or expenses, and disburse any funds 
of the Trust, which charges, expenses or disbursements are, in the opinion of the Trustees, neces- 
sary or incidental to or desirable for the carrying out of any of the purposes of the Trust or 
conducting the business of the Trust, including without limitation taxes and other govemmental 
levies, charges and assessments, of whatever kind or nature, imposed upon or against the Trustees. 
the Trust or any of its property in connection with the Trust hereby ercated, and for the foregoing 
purposes to prepare, execute and file, or to cause to be prepared, executed and filed, such returns, 
and to take such action as may be necessary or desirable. 


(j) To deposit funds of the Trust in banks, trust companies, savings and loan associations 
and other depositories, whether or not such deposits will draw interest, the same to be subject to 
withdrawal on such terms and in such manner and by such person or persons (including any one 
or more Trustees, officers, agents or representatives) as the Trustees may determine. 


(k) To possess and exercise all the rights, powers and privileges appertaining to the owner- 
ship of any Mortgages or Securities, issued or created by, ‘or other interests in, any person, which 
may from time to time form part of the assets or property of the Trust, to the same extent that an 
individual might, and, without limiting the generality of the foregoing, to vote or give any consent, 
reg’ « “t or notice, or waive any notice, cither in person or by proxy or power of attorney, with or 
wil cat power of substitution, to one or more persons, which proxies and powers of attorncy may 
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be for mectings or action generally or for any particular mecting or action, and may include the 
exercise of discretionary powers 


(1) To cause to be organized or assist in organizing any person under the laws of any juris- 
diction to acquire on behalf of the Trust any property or to carry on any business in which the 
Trust may directly or indirectly have any interest, and to sell, rent, lease, hire, convey, negotiate, 
assign, exchange or transfer all or any portion of the assets or property of the Trust to or with any 
such person in exchange for Securities thereof or otherwise, and to lend money to, subseribe for 
the Securities of, and enter into any contracts with, any such person in which the Trust holds or 
is about to acquire Securities or any other interest. 


(m) To entes into joint ventures, general or limited partnerships and any other lawful com- 
binations or associations. 


(n) To engage or employ any persons (including, subject to the provisions of Sections 1.7 
and ¥F.8, any Trustee or officer and any person in which any Trustee or officer is directly or 
indirectly interested or with which he is directly or indirectly connceted ) as agents, representauives, 
employees, or independent contractors (including without Jimitation, real estate advisers, invest- 
ment advisers, transfer agents, registrars, underwriters, accountants, attorneys at law, real estate 
agents, managers, appraisers, brokers, architects, cnginucers, construction managers, general con- 
tractors or otherwise) in one or more capacities, and to pay compensation from the ‘Trust: for 
services in aS many capacities as such person may be so engaged or employed, and, except as 
prohibited by law, to deleyate any of the powers and duties of the Trustees to any one or more 
Trustees, agents, representatives, officers, cmployees, independent contractors or other persons. 


(0) To determine, subject to any applicable REIT Provisions of the Internal Revenue Code, 
whether moneys, Securities or other assets reecived by the Trust shall be charged or credited to 
income or capital or allocated between income and capital, including the power to amortize or fail 
to amortize any part or all of any premium or discount, to treat any part or ell of the profit 
resulting from the maturity or sale of any asset whether purchased at a premium or at a discount, 
as income or capital, or apportion the same between income and capital, to apportion the sales 
price of any asset between income and capital, and to determine in what manner any expenses or 
disbursements are to be borne as between income and capital, whether or not in the absence of the 
power and authority conferred by this subsection such moneys, Securities or other assets would 
be regarded as income or as capital or such expense or disbursement would be charged to income 
or to capital; to treat any dividend or other distribution on any investment as income or capital or 
apportion the same between income and capital; to provide or fail to provide reserves for 
depreciation, amortization or obsolescence in respect of all or any part of the Trust Estate subject 
to depreciation, amortization or obsolescence in such amounts and by such methods as they shall 
determine; and to determine the method or form in which the accounts and records of the Trust 
shall be kept and to change from time to time such method or form 


(p) To determine, subject to any apphcabic WIT Provisions of the Internal Revenue Code, 
from time to time, the value of all or any part of the assets and property of the Trust and of any 
services, Securilics, property or other consideration to be furnished to or acquired by the Trust, 
and from time to time to revalue all or any part of same in accordance with such appraisals or 
other information as are, in the Trustees’ sole judgment, necessary and/or satisfactory. 


(q) To collect, sue for, and receive all stuns of money coming duc fo the Trust, and to engage 
in, intervene in, prosecute, join, defend, compound, compromise, abandon or adjust, by arbitation 


or otherwise, any actions, siifs, proceedings, disputes, claims, controversies, demands or other 
litigation relating to the Trust, the assets of the Trust or the business of the Trust, to enter into 
agreements therefor, whether or not any suit is commenced or claim acerued or asserted and, in 
advance of and controversy, to center into agreements regarding arbitration, adjudication or 


settlement thereof. 
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(r) To renew, modify, release, compromise, extend, consolidate, or cancel, in whole or in 
part, any obligation to or of the Trust. 


(s) To purchase and pay for out of the asscts of the Trust insurance contracts and policies 
insuring, the Trust and its property against any and all risks which the Trustecs deem appropriate, 
and insuring the Trust and/or any or all of the Trustees, the Shareholders or officers against 
any and all claims and liabilitics of every nature asseried by any person arising by reason of 
any action alleged to have been taken or omitted by the Trust or by the Trustees, Shareholders, 
or officers. 


(t) To cause legal title to any of the assets or property of the Trust to be held by and/or in 
the name of the Trustees, or except as prohibited by law, by and/or in the name of the Trust 
or one or more of the ‘Trustees or any other person, on such terms, in such manner, with such 
powers in such person as the Trustees may determine, and with or without disclosure that the 
Trusi or Trustees are interested therein, 


(u) To adopt a fiscal year for the Trust, and from time to time to change such fiscal vear. 


(v) To adopt and use a seal (but the use of a seal shall not be deemed to be required by 
this Declaration for the execution of instruments or obligations of the Trust). 


(w) To appoint a corporation authorized under the laws of the United States or of any 
State to administer trusts as the depositary of any or all instruments filed with or as part of che 
Trust’s records, and at any time to revoke its appointment by a signed instrument delivered to 
it, with or without the appointment of a successor depositary. While any depositary is acting. 
copies of any instrument deposited with it and certified by the depositary to be correct, and 
certificates of the depositary stating who the Trustees are at any time, may be relied upon without 
inquiry as sufficient evidence of those facts by any person or corporation dealing with the Trustees 
or the Trust. 


To do all other such acts and things as are incident to the foreyoing, and to exercise all 
powers which are necessary or useful to carry on the business of the Trust, to promote any of the 
purposes for which the TriXt is formed, and to carry out the provisions of this Declaration. 


ARTICLE D 
ADVISER 


D.1 Employment of Adviser. Although the Trustees are responsible for implementing the gencral 
policies of the Trust established herein, for formulating and establishing other policies not in conflict 
with the policies and other provisions set forth herein and generally for supervising the business of the 
Trust, the Trustees are not personally required to conduct the business of the Trust and, consistent 
with their ultimate responsibility set forth herein, the Trustees have the power to employ and contract 
with any person (including one or more of themselves or any corporation, partnership, or trust with 
which or in which one or more of them may be Affiliates) to provide investment advice and manage- 
ment, administrative and related services as the Trustees may deem necessary or proper for the 
transaction of the business of the Trust. Such person shall be herein referred to as the “Adviser” and 
the Trustecs may grant or delegate such authority to the Adviser as the Trustees may in their svic 
discretion deem necessary or desirable wiihout regard to whether such authority is normally granted 
or delegated by trustees. 


The Trustees shall, subject to Section D.5, have the power to determine the terms of compensation 
of the Adviser or any other person or persons whom they may employ or with whom they may 
contract; provided, however, that any agreement or contract with any Trustee or any Affiliate of a 
Trustce shall be valid only if made, ratified or approved by a majority of the other Trustees after 
disclosure of such relationship. 
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ARTICLE & 
INVESTMENT POLICIES 


E.1 General Policy and Investment Powers. It shall be the policy of the Trustees to acquire 
its investments for not in excess of their fair market value giving duc consideration to p ‘evailing 
interest rates. The Trustees shall have the power to invest the assets of the Trust in First Mortgage 
Construction and Development Loans, First. Mortgage Permanent Loans, other First Mortgage 
Loans, wrap-around loans and (subject only to the 10% limitation set forth in Section K.4(i) and, if a 
gap loan, to the limitation in Section E.4(z)) other loans secured by junior liens, and in Real Property 
including the development thereof, provided that the price that the Trust pays for improved or 
unimproved land shall not exceed! the value thereof as determined by the Trustees (or by independent 
qualified appraisal if a transaction subject to Section B.S) and provided that the aggregate purchase 
price of unimproved Real Property not part of a current development program held at any time (other 
than Real Property acquired as a result of foreclosure or procecdings in lieu of foreclosure) does not 
exceed 10% of Total Assets at such time. In addition, provided the aggregate amount (excluding 
cash, Cash Assets and Government Securities) does not then exceed twenty percent (20°) of the 
Total Assets of the Trust, the ‘aisices may also invest in the ownership or participate in the 
ownership of: 


(a) Any corporation, patinershy> sr other entity principally involved in owning, developing, 
financing, improving, operabus, er managing, Real Property; 


(b) Securities with respect to any such corporation, partnership or other entity; 


(c) Any other investment sct forth in Section E.4. 


The restrictions set forth in this section E.1 shall not, however, apply to an interest acquired by 
the Trust in connection with a Mortgage Loan where no consideration other than the making of such 
loan was given by the Trustees. 


E2 Development and Construction Loans. It shall be the policy of the Trustees to invest the 
assets of the Trust primarily in cntire or participating interests in First Mortgage Loans which are: 


(a) Development Loans having an original term generally not excecding three (3) years in 
an amount not exceeding seventy-five percent (7570 ) of the value of the real property after 
completion of the developme:t financed by such loan as such value is determined by FHA, VA 
or other Appraisal; or 


(b) Construction Loans having an original term generally not exceeding two (2) years, if 
secured by a lien on single-family residential property, or four (4) years if secured by a lien on 
other property, in an amount not exceeding eighty-five percent (85%) of the value of the Real 
Property together wath improvements located on the property which are to be subject to the 
lien, as such value is deteemined by FITA, VA or other Appraisal. 


E3 Addition’? Loan Investments. At such time as the Trustees may deem proper, in addition 
to First Mortgage Developraent Loans and First Mortgage Construction Loans, the Trustees may invest 
in entire or participating intcrests in jeans which are: 

(a) Conventieral First Mortgage Permanent Loans and other First Mortgage Loans bearing 
interest (after adjustment for any premiums and discount) at a rate not less than the maximum 
rate on new FHA Loans and in an amount not exceeding eighty-five percent (857% ) of the value 
of the Reul Property securing such loan, as such value is determined by FHA, VA, or other 


Approisal; 
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(b) FHA and VA First Mortgage Loans, 


(c) Loans commonly known as “wrap-around loans” which are made to provide additional 
financing without disturbing the existing Wirst Mortgage Loan, provided, however, that the 
total of the funds provided by any one wrap-around loan plus the unpaid balance of the cxisting 
loan will not exceed eighty-five percent (85°0) of the value of tie Real Property securing such 
loan, as such value is determined by FIA, VA, or other Appraisal. The Trust may invest an 
amount equal to not more than 5% of ity Total Assets in wrap-around foans made to finance 
improvements or additional improvements to real property under circumstances in’ which the 
value of the property (and improvements if improved) prior to the improvements to be financed 
would not comply with the said foregoing Limitation. Ino such event, the amount of funds 
provided by any wrap-around loan made for such purpose shail be svyect to the percent limitation 
on Construction Loans set forth in paragraph (b) of Section E.2. 


F.4 Other Permitted Loans and Investments. To the extent that the Trust has assets not invested 
in accordance with the foregoing sections of this Article E, the Trustees may employ such assets by 
investing them in: 


(a) Obligations of the United States Government or agencs thereof; 


(b) Obligations of any State or Territory of the United States of America or any agencies 
thereof, 


(c) Evidences of deposits in, or obligations of, banking institutions and savings institutions 
which are members of the Federal Deposit Insurance Corporation or of the Federal Home Loan 
Bank System; 


(d) Shares of other real estate investinent trusts to the extent permitted by 
Provisi f the Internal Revenue Code and of a type prokibne: Secti 
rovisions of the Internal Revenue Code and of a tyoe not proiibne Jd iv Section 


(e) Shares of ownership in corporate or other entities te tre extent pe zmitted by the REIT 
Provisions of the Internal Revenue Code, 

(f) Loans generally known as “warchousing loans” which are collateralic ¢ by aa asiiyn- 
ment, pledge or transfer of loans or other investment assets of any type wine: ike Trustees are 
authorized to invest in hereunder and subject to any limitations applicable w the type of 
investment; 


(g) Loans commonly known as “gap loans” which are made at the time a Construction 
Loan is placed to fill the gap before the occupancy and other conditions precedent to the 
funding or the permanent Joan are fulfilled; provided, however, that at the time any such loan 
is placed, the aggregate of such loans shall not exceed 5% of the Total Assets of the Trust, 


(h) Any other investments which will not result in disqualification of the Trust as a real 
estate investment trust under the REIT Provisions of the Internal Revenue Code or not otherwise 
specifically prohibited herein; and 


¥ 
: 


(i) Obligations secured by Mortgages other thon Virsi Mortgages, provided the aggregate 
of all such obligations held at any time docs not exceed 10% of the Trust's Total Assets at such 
time, provided that (i) such other Mortgages taken as additional collateral for First Mortgage 
Loans, or as part of the proceeds from the sale by the ‘Trust of Real Property, or as security 


for the performance of any obligations other than the repayraent of money borrowed froin the 
Trust shall not be subject to such 10% limitation, and (ii) this provision shall not be deemed 
to apply to wrap-around loans. 


‘ 
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E.5 Prohibited Investments and Activities. 


(a) The Trustees shall not invest, in the ageregate, more than 5% of the Total Assets of 
the Trust in the following investments. 


(i) Contracts for the sale of real estate; provided, however, that nothing in this Section 
shall prevent the holding of contracts of sale as additional security for loans made by the 
Trust and the ownership of such contracts, upon foreclosure of, or realization upon, such 
security interests. 


(b) The Trustees shall not: 


(i) Invest in commodities, fercign currencies, or bullion, or invest in chattels other than 
as required in the day-to-day business of the ‘Vrast or in connection with its Mortgage Loans 
and Real Property, 


(ii) Engage ina short sale; 


Gii) Issue “redeemable securities” as defined in Section 2(a)(31) of the Investinent 
Company Act of 1940, as amended; 


(iv) Engage in trading as compared with investment activities, or engage in under- 
writing or agency distribution of Securities issued by others, but this prohibition shall not 
prevent the Trust from selling participations in Mortgage Loans or interests in real estate; 


(v) Hold Real Property or other property primarily for sale to customers in the ordinary 
course of the business of the Trust, but this prohibition shall not be construed to deprive 
the Trust of the po ‘cr to sell any property which it owns at any time, 


(vi) Issue equity securities of more than one class (other thar, debt securities con- 
vertible into Shares) or issue rights, warrants and options to purchase Shares (except Shares 
issued to employees of the ‘Trust pursuant to an employee stock option plan adopted or 
approved by the Sharchiolders of the Traist) unless issued to all Shareholders ratably or as 
part of a financing srrangement 


E6 Obligor’s Default. [votv thstanding any other provision in this Declaration, when an 
obligor to the Trust is in default wader the terms of any obligation to the Trust, the Trustees shall 
have the power to pursue any remedies permitted by law which in their sole judgment arc in the 
interest of the Trust and the Trustees shall have the power to enter into any necessary investment, 
commitment or obligation of the Trust resulting from the pursuit of such remedies or necessary oi 
desirable to dispose of property acquired in the pursuit of such remedies. 


E.7 Government-guaranteed Loans. Notwithstanding any restrictions on loan-to-value ratios 
contained herein, the Trust shall have the power to make loans up to the amount of any guarantee or 
take-out commitment (or guarantee of such take-out commitments) issued by the FHA, VA, other 
governmental agency of quasi-governmental institution approved by the Trustees. 


ARTICLE F 
LIMITATION OF LIABILITY 


é ; fe . 
F.1 Shareholder Liability. No Shareholder shall, becanse of his position as Sharcholder, be subject 
to any persona! liability whatsoever to any other person in connection with Trust property or the 
business of the Trust. : 


F.2 Trustee Liability. No Trustee or officer of the Trust shall be liable to the Trust or to any 
Shareholder, Trustee or officer thereof for any action or failure to act (including without limitation the 
failure to compel in any way any former or acting Trustee to redress any breach of trust) except for 
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his or : willfel misfeasance, bad faith, gross uerlinence or reckless disregard of bus duties. Nor shall 
any Trustee or officor of the ‘Vrest be subject to personal fability whatsocver, in tort, contract or 
otherwise, to any other person in connection with Trust property or the business of the Trust, save only 
that arising from his or its o willful nisfeascnee, bad faith, gross neghgence or reckless disceward of 
its or his duties; and all such ather persons shall look solely to the Trust property for satisfaction of 


claims of any nature arising in connection with the Trust property or the business of the Trust. 


F.3 Express Exculpatory Clauses and Instruments. As far as practicable, the Trastees shall 
cause ony written instrument creating an obligation of the Trast to include a reference to this 
Declaration and to provide that wether the Sharcholders vor the Trustees nor the officers of the Trust 
shall be personally hable thereunder and that the other parties to such instrument shall look solely 
to the assets and property of the Trust for the pavincat of any cham thereuader or for the performance 
thereof, provided, however, thai the omission of such provision from: any such instrument shall not 
render the Shareholders or any ‘Vrastee or offiesr persomally Hable nor shall the “Prastees or any 
officer of the ‘Trust be liable to anyone for such omission 


F.4 Indemnification and Reimbursement of Trustees and Oificers, Any person made a party to 
any action, suit or proceeding, or against whom a claim or liabilitv is asserted by reason of the fact 
that he, his testator er intestate was or is a Trastee or officer of the Trust shall be indemmified and 
held harmless by the Trust against judgments, fines, amounts paid on account thereof (whether in 
settlement or otherwise) and reasonable expenses. including attorneys fees, actually and reasonably 
incurred by him in connection with the defense of such action, suit, proceeding, claim or alleged 
liability or in connection with any appeal therein, whether or not the same proceeds to judgment or 
is settled or otherwise brouvht to a conclusion, provided however. that no sucht person shall he so 
indemnified or reimbursed tor any claim, chlivation or bability which arose out of the Trustee's or 
officer's willful misfeasance, bad faith wross negligence or reckless disregard of duty: and provided 
further that such person Wives prompt notices thermo, excoutes such documents and takes such action 
as will permit the Trust to conduct the defense or settlement thereof and eooperates therein, Tn the 
event of a settlement approved by the Trustees of anv such claim, alleged Jiabilitv, action, suit or 
proceeding, indemmification aod reimbursement shall be provided except as to such matters covered 
by the settlement which the Trust is advised by its counsel arose from the Trustee's or officer's 
willful misfeasance, bad faith. gross negligence, or reckless disregard of duty. Such rights of indemni- 
fication and reimbursement shall be satisfied only out of the assets and property of the Trust. The 
rights accruing to any person under these provisions shall not exclude anv other night to which he 
may be lawfully entitled. nor shall anything contamed herein restrict the right of the Trust to indemnify 
or reimburse such person m any proper case even though not specifically provie.d- for herein. nor 
shall anythin, contained herein restrict such mght of a Trostee to contribution as may be available 
under applicable law. 


F.5 No Bond. No Trastee shall be obligated to give any bond or surcty or other security for the 


performance of any of his duties as Trustee hereunder 


F.$ Reliance on Opinion. ‘The Trustees shall be entitled to rely on opinions. certificates oF advice 
of independent certified pub accountants or of counsel in’ making determinations relating to 
accounting and legal matters, respectively. 


F.7 Right of Trustees and Officers to Own Shares or Other Property and to Engage in Other 
Business. 

(a) Any Trustee or officer of the Trast may acanire, owa hold and dispose of Shares in the 

Trust. for his mdividual account, and may exercise all rights of a Shareholder to the same extent 

and in the same manner as if he were not a Trustee or officer. Any Trustee or officer may have 
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personal business interests and activitics, including but not limited to the acquisition, syndication, 
holding, management, operation or disposition, for his own account or for the account of others, of 
interests in Mortgages, interests in Real Property, or interests in’ persons engaged in ihe -eal 
estate business, provided the same do not (except as permitted in subsectieu ¥.7(b)) directly 
compete with the actual business being conducted by the Trust. Subject to the provisions of 
Article D any Trustee or officer may be an Affiliate of, or otherwise may have a direct or indirect 
interest, in any person who may be engaged to render advice or services to the Trust, and may 
receive compensation from such person in addition to his compensation as Trustee or officer. None 
of these activities shall be deemed to conflict with his duties and powers as Trustee or officer. 


b) Nothing in this Declaration shall, even though any such person, interests or activities 
& } pe 
are directly in competition with the Trai, be deemed 


(i) to prohibit a Trustee or officer from acquiring or owning not more than five percert 
(5%) of any class of outstanding, Sceurities of any publicly owned person whose shares are 
listed or traded on a national securitics exchange or in the over-the-counter market; 


(ii) to prohibit a Trustee or officer who is also engaged in rendering legal services from 
rendering such legal services to any person or from acting as trustee, director, member, adviser, 
officer or representative of any such person to whom he renders or has rendered such services; 


(iii) to require a Trustee or officer (> dispose of a personal business interest acquired, 
or to discontinue personal business activities begun, at at time when he was not a Trustee 
or officer, or at a time when the same did not directly compete with the business of the 
Trust (even though the same may have become directly competitive with the Trust's business); 


(iv) to prohibit a Trustee or officer from acquiring personal business interests or 
engaging in personal business activities which: 


¢ 
A. the Trustees (by majority vote or consent, without counting the vote of the 


interested Trustees) have decided should not be acquired or engaged in by the Trust; or 


B. the Trust could not have acquired or engaged in without endangering the 
qualification of the Trust as a real estate investment trust under the REIT Provisions of 
the Internal Revenue Code or without violating any provision of this Declaration or 
applicable law. 


F8 Transactions With the Trust. Except as prohibited by this Declaration, and in the absence 
of fraud, a contract, act or other transaction in which the Trust is directly or indirectly inter ested 
shall be valid even though one or more of the Trustees or officers of the Trust are interested in 
such transaction directly or indirectly or as an Affiliate of a party thereto, provided that (i) such 
transaction is approved by a majority of the Trustees who are not directly or indirectly interested 
therein after disclosure to such disinterested Trastces of such interest and the Trustees authorized such 
contract, act or other transaction by vote sufficient for such purpose without counting the vote of 
the interested Trustees, [and] (ii) such contract, act or transaction is fair and reasonable as to the 
Trust and its Shareholders at the time it is authorized, (iii) if tle transaction is a purchase or sale of 
property by the Trust from or to any of such persons, the price at which the property is sold to or 
purchased by the Trust does not exceed the value thercof as determined by independent qualified 
appraisal, and (iv) if the transaction is a loan by the Trust to or from any of such persons or a 
purchase or sale of property by the Trust from or to such persons, any commissions or similar 
remuncration (except intercst and servicing fecs in connection with a loan) received from the Trust 
by a Trustee, the Adviser or any Affiliate of a Trustee or the Adviser shall be deducted from the 
compensation payable to the Adviser. = 
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This Section shall not prevent the sale to or repurchase from a Trastee of Securities issued 
by the Trust in connection with a public offering thereof in accordance with a Registration Statement 
filed with the Securities and Exchege Commission or fees for a so-called “private placement” of 
such Sccuritics with invescors. ‘The Trustees are not restricted by this Section from forming a cor- 
poration, partnership, trust oF other business association owned by the Trustees or by their nominces 


for the purpose of holding title to property of the Trust or managing property of the Trust provided 


the Trustees’ motive for the formation of such business association is not for their own enrichment. The 
Trust shall not, in dealing with any Trustee, investinent adviser, officer or employee of the Trust, 
enter into any transactions contrary (6 the obligations applicable to the Trust imposed upon fiduciaries 
by courts of equity. 


FY Restriction of Duties and Liabilities, “To the extent thao the nature of this Trust as a business 
trust will permit, the duties and liabilities of Shareholders, Trustees and officers shall in po event be 
greater than the duties and Jiabilities of shareholders, directors and officers of a Califorma corporation. 
The Shareholders, Vrustees and officers shall ine event have any greater duties or liabilities than 
those imposed by applicable law from time to Cine in effect. 


ARTICLE G 
SHARES OF BENEFICIAL INTEREST 


CG.) Shares. Beneficial interests hereunder shall he divided into Shares, ail of one class, having 
a par value of $1.00 per share. All Shares issued hereunder shall be fully paid and non-as-essable. 
The Shares shall be negotiabie, represented by certificates Gnanually signed or bearing the facsimile 
siguature of the proper officers) in fora determined from time to time by the Trustees and title thereto 
and to the Shares represented thereby “hall be transferred by assignment and delivery thereof to the 
same extent and in the sane manner as a share certificate of a California corporation, There is no 
limitation upon the number of shares which may he issued. The Shares: shall be issued for such 
consideration as the Trustees shail determine or by way of share dividend or share split in the diseretion 
of the Trustees. All Shares shall have equal dividend, distribution, liquidation and other rights. Shares 
reacquired by the Trust shall no longer be deemed outstanding end shall have no voting or other rights 
unless and until reissued. No Shareholder shall have any preferential, preemptive, appraisal, conversion 
or exchange right of any kind. Certificates signed by an officer of the Trust who shall cease to be an 
officer of the Trust may continue to be used nevertheless. 


G.2 Register. The Trustees shall keep or cause to he kept a register containing the names and 
addresses of the Shareholders, the number of shares held by cach, the certificate numbers representing 
such Shares, a record of transfers and such other information as the Trustees may from time to time 
determine. 


G3 Transfer. Shares may be transferred on the records of the Trust only by the record holder 
thercof or !:'s agent duly authorized in writing and only upon delivery to the Trustees or transfer agent 
of the Trust of the certificate or certificates therefor, properly endorsed or accompanied by duly 
executed instruments of transfer and accompanied by all necessary documentary stamps, together 
with such evidence of the genuineness of each such endorsement, execution and authorization and 
other matters as may be reasonably requind. Any person becoming entitled to any Shares in conse- 
quence of the death of a Shareholder or otherwise by operation of law shall be recorded as the holder 
of such Shares and shall receive a new certificate therefor but only upon delivery to the Trustees: or 
transfer ayent of the Trust of instraments and other evidence required by the Trustees or the transfer 
gent to demonstrate such catiCcment, the existing, certificate for such Shares and all necessary releases 
from applicable governmental authorities. Upon such delivery the transfer shall be recorded on the 
register of the Trust and a new certificate for the Shares so transferred shall be issued to the transferee, 
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and in the case of a transfer of only a part of the Shores represented by any certificate, a new certificate 
for the residue thereof shall be issued to the transferor Until such transfer is so recorded, the Share- 
holder of record shall be deemed to be the holder of such Shares for all purposes hereunder and neither 
the Trustees nor any transfer agent or registrar ner any officer or agent of the Trust shall be affected 
by any notice of the proposed transfer 4 


G.4 Multiple Ownership. The Trustees may treat two or more persons holding any share as 
joint tenants of the entire interest therein unless their ownership is expressly otherwise recorded on ihe 
register of the Trust. 


C.5 Duty to Investigate. The Trustees shall not, nor shall any officer, transfer agent. registrar or 
other agent of the Trust be bound to ascertain o1 inquire whether any sale or transfer of any of its 
Shares 04 any interests therein which are subject to any trust, express, inyplicd or constructive, or any 
charge, pledge or equity by any Shareholder is authorized by such trust, charge, pledae or equity, ar 
to recognize any person as having any imterest therein except for the persons recorded as such Share- 
holders. 


G.6 Destroyed Certificate. In case of the loss, mutilation or destruction of any certificate evidenc- 
ing Shares hereunder, the Trustees may issue or cause to be issued a new certificate on such terms as 
they may from time to time determine by resolution or By-Law provision. 


G.7 Dividends and Distributions to Shareholders. The ‘Trastees may from time to time declare 
and pay to the Sharcholders, in proportion to their respective ownership of Shares, out of the earnings. 
profits, or surplus of the Trust or any other ceval source, such dividends and other distributions as thes 
see fit, but the declaration and payment of such dividends or other distributions and the determination 
of carnings, profits, surplus ov other source available for dividends shall be solely within the diseretion of 
the Trustees and ne Shareholder shall be entitled to receive or be paid any dividends or to receive any 
distribution except as determined by the Trustees in the exercise of said diserction. Any such dividends 
or other distributions may be made, in whole or in part, in cash, property or other assets of the Trust, 
or in senior or subordinated, secured or unsecured, evidences of indebtedness of the Trust, as the 
Trustees may in their sole discretion from time to time determine. 


In connection with each dividend or other distribution to Shareholders, the Trustees shall furnish 
the Sharcholders with a statement in writing advising them of the source of the funds so distributed 
or, if the source thereof has not then been determined, the communication shall so state, and in such 
event, the statement as (. source shall be forwarded to Shareholders not later than sixty (60) days after 


the close of the fiscal year in which the dividend or other distribution was made. 


G.8 Redemption of Shares. ‘The Shareholders shall upon demand disclose to the Trustees. in 
writing such information with respect to direct and indirect ownership of Shares as the Trustees deem 
necessary to comply with the REIT Provisions of the Internal Revenue Code, or to comply with the 
requirements of any other taxing authority. Tf the Vrustees shall, at any time and in wood faith, be of 
the opinion that direct or indirect ownership of Shares of the Trust has or may become concentrated 
to an extent which is contrary to the requirements of Section $56(a) (5) and (6) of the Internal Revenue 
Code, then the Trustees shall have the power (i) by jot or other means which they deem equitable to 
call for redemption # muinber of such Shares sufficient, in the opinion of the Trustees, to maintain or 
bring the dircet or indirect ownership of Shares of the Trust into conformity with the requirements of 
said Scction $56(a)(5) and (6), and (ii) to refuse to transfer Shares to any person whose acquisition 
of the Shares would in the opinion of the Trustees result in a violation of said Section 856(a)(5) or 
(6). The redemption price shall be equal to the fair market value of the Shares as reflected in the latest 
bid quotation for the shares (if then traded over-the-counter) or the closing sale price (if then listed on 
a national securities exchange) on the business day next preceding the date fixed for redemption, or, if 
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no quotation or closing sale price (as the case may be) for the Shares is available, the fair market 
value as determined in good faith by the Trustees. From and after the date fixed for redemption by the 
Trus.ces, the holder of any Shares so called for redemption shall cease to be 

voting tights and other benefits with respect te such Shares excepting only the right to payment of the 
redemption price fived as aforesaid, which redemption price shall be paid when the certificate Gr cer- 
tificates representing the Shares redeemed are surrendered to the Trustees. For the purpose of this 
Section the term “individual” shall be construed as provided in Section 542(a) of the Internal Revenue 
Code, or any successor provision, and “ownership” of Shares shall be determined as provided in Seetion 
544 of the Internal Revenue Code. 


C.9 Shares deemed Personal Property. Vhe Shares are personal property and shall confer upon 
the holder thereof only the riglits set forth am this Declaration. ‘The death, insolvency or meapacity 
of any Shareholder shall not dissolve or terminate the Trust or aflect its continuity or give his legal 
representative or other successor in mterest: any right whatsoever, whether against or in respect of 
other Shareholders, the Trustee or the Tiust assets or property ot othewise except the sole right to 
demand and, subject to the provisions of this Declaration and any requirements of law, to receive, a 
new certificate for shares registered in the name of such appropriate legal representative or other 
successor in interest in exchange for the certificate held by such Sharcholder. 


G.10 Transfer Ageut, Dividend Disbursing Agent and Registrar, The Trustees shall have power 
to employ one or more transfer agents, dividend disbursing agents and registrars and to authorize 
them on behalf of tie Trust to keep records, to hold and disburse any dividends and distributions, 
and to have and perform in respect of all original issues and transfers of Shares, dividends and 


distributions and reports and coin ations to Shareholders, the powers aad duties usually had and 


perforined by transfer agents, dividend disbursing, agents and registrars, 


ARTICLE 
RIGHTS OF SHARETOLDERS 


H.J Ownership. ‘The ownership of all Trust property and the control of the aftairs of the Trust 
are vested exclusively in the Trustecs, and the Shareholders shall have no interest therein other than 
the bencficial interest conferred by their Shares, and they shall have no right to call for any partition 
or division of any property, profits, rights or interests. 


H2 Annual Meeting. There shall be an annual mecting of Shareholders at such time and place 
as the Trustees may provide in the By-Laws of the Trust. The date of such meeting shall be within 
six (6) months after the end of cach fiscal year, commencing in 1970, and prior to each such 
meeting there shall be delivered to the Shareholders the annual report described in Section B.13. 
The annual meeting shall be for the purpose of clecting Trustees and conducting such other business 
as may properly come before the meeting. 


“11.3 Special Meetings. Special meetings of the Shareholders may be called in accordance with 
the Bylaws of the Trust.” 


“11.4 Notice of Meetings. Notices of all meetings of the Shareholders shall be given in in ac- 
cordance with the Byluws of the Prust.” 

H.5 Quorum; Vote Required. A majority of the outstanding Shares entitled to vote at any 
meeting represented in person oF by proxy shall constitute a quorum at any such mecting. Whenever 


any action is to be taken by the Sharcholders, it shall, except as otherwise required by this Declaration 
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ment shall be acknowledged by éne or more of the Trustecs executing, such instrument and recorded in 
the office of the County Recorder of Los Anweles County, California, and in the office of the County 
Recorder or its equivalent in every comity in which the Prast is or the ‘Trustees are the record owners 


of Real Property 


“1.3 Termination, The Trast may be terminated at any time by the vote or written consent of 
a majority of the outstanding Shares entitled to vote thercon, If the Commissioner of Corporations 
of the State of Califomia has suspended for a period of more than 80 days, or has revoked, a permit 
issued by him to the Trust under the authority of Section 23002 of the California Corporations Code, 


or any successor statute from time to time in force, the Trust may be terminated by the vote or 
written consent of the holders of 10% or more of the outstanding shares. 


Upon any termination o © Trust, no farther business shall be conducted except insofar as 
necessary to wind up its affairs. The ‘Trustees shall proceed to wind ap the affairs of the Trast and 
shall have full power so to do until such winding up has been completed. Pursuant to such winding 
up the Trustees may sell or convert into moncy the whole of the Trust property or any part thereof 
and after paving, retiring or providing for the payinent of all known liabilities and obligations. of 
the Trust and receiving such releases, indemmities and refunding agreements as they deem necessary, 
shall divide the proceeds thereof among and distribute in kind, in valuations made by the Trustees 
which shall be concles've, all other property then held by them in trust hereunder to the Shareholders 
ratably according te cc number of Shares held by them. In making any sale under the provisions 
hereof, the ‘Trustees shall have the power to sell by pn auction or by private contract and to 


buy or rescind or vary any contract of sale and to resell out being answerable for loss and, for 


said purposes, to do all things, including the execution and delivery of instruments, as may be necessary 
or desirable in connection therewith, provided, however, that any sale or other disposition of more 
than 50% of the assets (other than in the ordinary course of business) of the Trust shall require the 
approval (by vote or written consent) of a majority of the Shareholders. The power of sale and all 
other powers herein given to the Trustees shall continue as to all property at any time remaining in 
their hands or ownership, even though all times herein fixed for distribution of Trust: property may 
have passed. Following such termination, the ‘Prustees shall thereupon be discharged from all further 
liabilities and duties hereunder and the rights and interests of all Sharcholders shall thereupon cease.” 


ARTICLE J 
MISCELLANEOUS 


J.) Applicable Law. This Declaration is executed, acknowledged and delivered by the Trustees 
in the State of California, and the same shall be construcd in accordance with the laws of the State of 
California. This Declaration and any amendiacuts thereto shall, as soon as reasonably possible after 
execution, be recorded in the office of the County Recorder of Los Angeles County, California, and in 
all other offices in which such recording may be required from time to time including the office of the 
County Recorder or its equivalent in any county where Real Property owned by the Trust or the 
Trustees is located. 


J.2 Principal Office. The principal office of the Trust shall be in such location in the state of 
California as the Trustees may (om tine to time determine. The Trust may have such other offices 
or places of business as the Trustees may from time to time determine 


J.3 Captions. Captions as set forth herein are for convenience only and shall not be referred to 
for purposes of construing this instrument and shall in no way limit the contents of any portion of 
this Declaration. 
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“it hereto may be executed in counterparts, 


J.4 Counterparts. This Ds claration and any amend 


each of which shall be deemed ta be an original, and such executed counterparts together shall 


constitute ene and the same instrument, which shail be sufficiently evidenced by any such counterpart. 

J.5 Binding. This Declaration and any By-Laws approved by the Trustees shall be binding upon 
and shall inure to the benefit of the Trustees and their successors, assigns, heirs, distributees and legal 
representatives, and every Shareholder and his successors, assigns, heirs, distributees and legal 


representatives. 


].6 Certificate. Any certificate signed by any Trustee certifying (i) the number or identity of 
Trustees, (ii) the due authorization or excention of any instrument, (ii!) the form of resolution and/or 
the vote by which passed at a iceting of Trustees or Shareholders, (iv) the form of any By-Laws 
f any officer elected by the Trustees or (vi) the existence or 


adopted by the Trustees, (v) the identity of 
non-existence of any fact or facts which in any manner relate to the affairs of the Trust, shall be 


conclusive evidence as to the matters so certified 


].7 Provisions of the Trust in Conflict with Law and Regulations. (a) The provisions of this 
Declaration are severable, and if the Trustees shall determine, upon the advice of counsel, that any 
one or more of such provisions (the “Conflicting Prov sions’) are in conflict with the REIT Provisions 
of the Internal Revenue Code, or with other applicable federal or state laws and regulations, except 
with respect to the provisions referred to in Paragraph (b) below, the Conflicting Provisions shall be 
deemed never to have constituted a part of the Declaration; provided, however, that such determination 
by the Prustecs shall not aflect or impair any of the remaining provisions of this Declaration or render 
invilid or improper any rction taken or omitted «‘ncluding but not limited to the election of Trustees) 
prior to such determination. A co: tification in recordable form signed by a majority of the Trustees 
setting forth any such determination and reciting that it was duly adopted by the Trustees, or a copy 
of this Declaration, with the Coufy. ting Provisions removed pursuant to such a determination, in re- 
cordable form. signed by a majority of the Trustees, shall be conclusive evidence of such determination 
when lodged in the records of the Trust. The ‘Trustees shall not be liable for failure to make any 
determination under this Section and nothing in this Section shall in any way limit or affect the 


right of the Trustees to amend this Declaration as hereinbefore provided. 


(b) If any provision of this Declaration giving Shareholders the right to elect and remove 
to amend and terminate this Declaration shall conflict with the requirements 
of the Internal Revenue Code of 1954 and the rules and regulations promulgated thereunder, 
such provisions shall be deemed to be without force and effect. In the event that any provision 
relating to the election of Trustees by the Shareholders shall be decmed, by virtue of this Paragraph 
to be without force or effect, the Trustees then in office shat! be deemed to de the qualificd and 
acting Trustees until such time as a sucessor or successors thereto have been named. If any provision 
of this Declaration is deemed, by virtue of this Paragraph, to be without force or effect, the Trustees 
shall, at or before the next mecting of Shareholders, notify the Shareholders of such fact, 
and shall submit to the Sharcholders for their approval or disapproval (by the vete of a majority of 
those voting) the jucstion whether the rights contained in such provision shall be continued. 


Srustees and the. right 


any portion thereof, shall be held invalid ar 


(c) If any provision of this Declaration, or 
shall attach only to such ‘provision and the 


unenforceable, such invalidity or unenforceability 


together with any partially invalid or unenforceable provision 
in full force and effect. 


remaining provisions of this Declaration, 
to the extent valid and enfosccable shall remain 
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ARTICLE K 
DURATION OF TRUST 


Subject to sooner termination in accordance with the provisions of this Declaration, the Trust 
created hereby shall continue until the expiration of qwenty (20) years after the death of the last 
survivor of the following named persons: 


Name Date of Birth Parent Present Address 


Emily Strong Miller August 26, 196] Gavin Miller 2471 GClendower Place 
Los Angeles, California 


Louise Harphan Miller April 15, 1965 Gavin Miller 2471 Glendower Place 
Los Angeles, California 


Catherine Schurinan Miller April 15, 1965 Gavin Miller 9471 Clendawer Place 
I “ 
Las Angeles, California 


Milton Evan Beral May 22, 1967 Harold Beral 9322 French Street 
Santa Ana, California 


Tamaryn Ann Eppinga July 27, 1967 Peter L. Mppinga "3027 Slayen Way 
San Diego, California 


Cynthia Hodgman November 30, 1958 Donald ffodgman 1355 Blackstone Road 
San Mariny, California 


Donna Hodgman September 5, 1967 Donald Hodginan 1355 Blackstone Road 
San Marino, California 


IN WITNESS WHEREOF, the undersigned have executed this Declaration of Trust as of the day 
and year first above written. 


Roger M. Alison 
Roy Doumani 
Herbert W. Kalmbach 
Emest if Billman- 
David I Heyler, Jr. 


Oliver A. Folke 


~~ Robert L. Unger 


2ecordiy PEequcsled by atic : es FI obit? 
A-3! BKUbb/ brews 


Alison Mortgage Investment Trust cD lap ke ie © aS 

Jape é (3 (rr eet ; Ya 

5001 San Joaquin Fills (oad i i? S agen : 
ce : + LOS ANGELES COUT had 

Newport Beach, Califor C2 ‘ : 


Att: J. A. Mercer, Secrclary 4% PASI 10 AM, JUN 4 1375 


nine seca 


Recorder's Otlice 


ee mmm 


a 


WHEREAS, by ise if Ot I Nn dated lane 17 ‘ } 
trust known as Alison Mort page fnvestmen haere Cthe “teust’) formed 


on the terns and conditioas 


WHEREAS, See wren, haa OF the sivds claration of Trust 
provides that the said D ation ¢ Trust may be amended p the vote 
or written consem major of the est ing Share of Beneficial 


Interest of the 


WHEREAS, 
Jeneficial Interest of the Trust duly pete hs Ser 175 re amend= 
ments to the Declaration o} Trust herebnatte ot forth have been approves 
by a majority of the outstanding | ot oficial Interest of the 


Trust entitled to vote thereon, in a rida with Section 


a restated Declaration rf incorporating 
five previous amendments7 to the ¢ ivginal Deel: nef Trust dated 
June 17, 1969, was prepared on or Shot after Mare 9 73 and has 
already been, or 1s concurrentiy herewith b ing, recorded in the offices 
of the County Recorders for Or eo i Los Angeles Counties, California; 
and 


WHEREAS, it is desired to nem j iv the further amendments 
to the Des laratiou of Trust hereinafter et forth which were adopted 
by the holders of the Shares f Beneficial Interest on Aoeil 2i, 1975; 


NOW, PHERE FORE said Dee larat yn of Teust. is amended in 


the following respects: 
1. Section Ds 1s hereby amended Co read in s entirety 18 follows: 


"Dn. 5 Limitation on Operat iny Expenses. The annual Operating 
Expenses of the Trust, including, menagement fees pald to the 
Adviser but excluding ext raordinary, non-recurring items, shall 
not xceed either of the following limitations: 


(i) One and one-half (1.54) of the Trust's Average Invested 
Assets (as hereinrelow defined) for such Fiscal Yeur; or 


BKOb6/bPe Bud 


per eut ( 

Liabilities 
hereinbelow 
five percent (2 f ele Trust ein ine ome 
in accordance with poneral by : ied account 1 4 
after taxes b before deducti ny moanapement 
and before ox wordinary n-recurring items or (C) 
sum of a Minimum Matntenanec mw for such Fiscal: Year 
plus all othe operating, expemses of the Trust for sucl 
Fiscal Year. 


a 


<% A ’ ’ os ‘ + 
Average Invested Sit eo YL PEE Oe aerea vi Shakil mean 


average of the. IJnvested 
month durin; 
during, any Fi 

the Trust 


shal) be 


35 being nec 

Adviser for 

a considerat! 

Trustees includiny, 4s limited t ‘xpeeted costs and 
expenses of 

Each contract it COM ri Cie, Agi teat hall speetfic. y provide 
for a refund to the Tru: Pats noun | if any, by which tae 
Operating Expenses excecc he applical limitation -set fortl 


above." 


IN WITNESS WHEREOF, the undersigned Trustees have executed this 


Sixth Amendment to Declaration of 1 the 21st da) f Norris, 1975. 


ae i YA 
yy. eh pe» 


/LOON, Leustee 


\g f EE pas 
Caahis GC. BRACE, Lruat 


ROY DOUMANI, Trustee 


of cas pe SAN MOE LT TIO! EEE Ee ESS S ie eee 


. eARTIAENT OF CORPOR RATIONS ie ANTHONY R. PIERNO 
; ° Y : _ Commissioner 
line 0 lama RRS ae 


, 
IN MEPLY ACTER 10: 


301 1967 _ 


Fic Hom 


Applicant: ALISON MORTGAGE 
~*  SNVESTMENT TRUST 


PERMIT 
8 


THIS PERSIT IS PERMISSIVE ONI LY AND DOES NO? CONSTITUTE A 
pecOMMENDAT ION OR SHCRS Teen OF THE SECURITIES PER MITTED TO BE ISSUED 


‘ 


"ALISON MORTGAGE INVES SIMENT RUST 


jg hereby qualified to offer, sell and Je the aoowrdtive described 
in its app Licetion filed on June 20, 1969 and any amendments 
end supplements thereto to the date hereof, to the persons Aesceribed 


in said application, for the considerat ions, uses and purposes, 2.34 


in the manner set forth in said application: This qualification is 


effective for 12 months froin the date i cecat. 


: Dated: Los Angeles, California 
OGTOBER 2 01952 


“ANTHONY R, PIERNO 
Py of Corporations 


Me f Se a ie. 


at BOW AVID BOW WOO 
Corporations Counsel 


Da : sbv 


19 Qiiceers 9cor2 : SAN DIEGO 97101 _ SAN FRANCISCO 94103 SACRAMENTO 95314 
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Affidavit of Robbins 


UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


THE BOHACK CORPORATION, 


Plaantift, 


- against - 


Defendant. 


STATE OF CALIFORNIA ) 


COUNTY OF LOS ANGELES) 


ROBBINS P. BOGUE, being duly sworn, 


a I am an ASS) Stant Vice- 


y 


Trust Department of Union Bank, 


in this affidavit. 


3. I am informed by Alison's 


ho were both shareholders of Alison 


April 2, 1974, the date on which, 


ee ee een ee en ne dantcatamtcetienieainedl 


ALISON MORTGAGE INVESTMENT TRUST, 


en eee nn nn ne leednadiendiond 


Angeles, California 90051. This 


use in Alison's motion to dismiss 


Union Bank is the Registrar and 


and who, according to the records 


resided in New York on that date. 


Bogue 


Dean 
ri 


4201 Wilshire 


ansfer Agent 


in this action has questioned whether or 


and New York 


TA Civ. SES 


AFFIDAVIT 


deposes and 


Boulevard, 


ae As I stated in my affidavit of November 5, 


for Alison, 


sworn to Lecember 935, 


(JBW) 


says: 
ident of the Corporate 
Los 

affidavit is being submitted 
at the request of Alison Mortgaye Investment Trust (“Alison’) for 
+he above-captioned action. 


1975, 


I have been responsible for the supervision of this account for 


the past several years. I am fully familiar with the facts stated 


attorneys that plaintiff 
not there were persons 
residents on 

I am informed, this action was 
ommenced. As Exhibit A to my earlier affidavit I submitted a 
ist of ten persons who were Alison shareholders on April 2, i974 
maintained at Union Bank, 


This is, as I stated in that 


1975 


and 


A N 


2 ee me a 


| 
ljearlier affidavit, in Paragraph 5 thereof, “a representative 
iP) 
list of Alison shareholders". It didrot purport to be a com- 


lpleté list. Obviously, the last sentence in Paragraph 5 of 


earlier affidavit should read “I would, therefore conclude 
sref > e e 


| 
| 


ithe persons listed on Exhi : 

| i I isted on Exhibit A were shareholders of Alison 

yo74 einge aac’ 

1974 and were New York residents on that date." 

4. In connection with Union Bank's duty as Registrar 


f sy A 2m * { ; } 4 
er Agent, individual shareholder ledger cards are 


} 


ained a contin, asis aa 
-aine yn a continuing basis for each and every registered 
>} lde 5 c Th 

shareholder of Alison. These cards contain the complete registra 
hae Se J a 

©1c his vO syery + } } 

ion history of every individual who has held share: of Alison 

i alte ¢ P =) 


Recently, at the request of the attorneys for 


srcons } E: _ . . 
persons who were Alison shareholders 


,and who were New York residents on that date was pr 


was checked, under my <s ipervision at Unicn Bank 


ledger cards for’ each such individual. Annexed heret 


t 
| 
i a < ar 

cc A is a list of 436 persons who, 

{ 

jiindividual shareholder ledger cards, were both Alison 
| liso: 
‘ 

i ; ; 

and New York residents on April 2, 1974. 

} 

' 

| 


STATE OF CALIFORNIA 
County of Los Anceles (Genera!) 
ras | 


— a “~ 
1, CLARENCE t CABELL inty Clerk and Clerk of the Supdior Court, State ef say Bunty of Los Angeles, a Court of Record, 
fl fe , LMh. ter 
by certify that a ab fl he LCL. Ds bhi te? 


having by ‘aw a seal. do hereby 
4+ 9 ‘he attached acknowledgment; proof or affidavit, was at the time of taking said acknowledgment, 
proof or affidavit, a Notary Public IN AND FOR LOS ANGELES COUNTY, duly commissioned and sworn, with the principal 
place Of business or employment in said County, and was/@s such, an officer of said State, duly authorized by the laws thereof 
to take and ertify the same, a5 well as to take and certify the proof and ac knowledgment of deeds and other instruments of 
writing to be vecorded in said State, to take depositions and/or affidavits, and to administer oaths or affirmations, m any County 
in this State and that fui! faith and credit are and ought to be given to his official acts; that the certificate of suc h officer is re- 

uired to he under seai; that the impression of his official scal 1s not required by law to be on file in the office of the County 

Nerk { further certify that Iam weli acquainted with his handwriting and verily believe that ihe signature to the attached 
document is ms genuine summature, and further that the annexed instrument 1s executed and/or acknowiedged according to the 


lews of the State of California. 


whose name \s subscribe 


Executed and the seal of s 379 affixed at 

Los Angeles, California... gine pe ap |: 
CLARENCE 

County Clerkand Cler ssf the Superior Court 


oot, Co { Los Angeles, 
oa 4 
eee i ea ae MAS 
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EXHIBIT A 


SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 


| 102 Lynbrook Avenue | 
Point Lookout, N.Y. 11563 30 108427 
initia K. Adler 

441 East 20th Street 

New York, New York 10010 LOG : 109200 


, Laura Adgate 
Saul Ainbinder 
1445 Shore Parkway : : 
— New York 11214 LO0 » 110252 
Pearl K. Aberli | 
| Carousel Lane | 
gosrpsen Island, N.Y. 11964 100 111320 
Robert Alese 
166 Elm Drive E ; | 
i Lavittown, N.Y. 11756 


112230 


N 
Cc 
Cc 


j 
Thomas Alese & 
Catherine Alese, Joint 
Tenants 
193 Sherry Street 
East Islip, New York 11730 50 112240 
i 


Allen Metal Products Inc. 

Profit Sharirg Tr UA 

Dec. 19, 1966 

c/o Paul Papper 

155 Liberty Avenue 

Brooklyn, New York 11212 400 114900 


| 


| 


Diane Lee Almodovar 
4 Dunbar Street 
Staten Island, N.Y. 10308 B JISELS 


Barney Amato 
879 Cranford Avenue 
Bronx, New York 10466 200 116245 


C. Joseph Amodio & 

Josephine Amodio, Jt. Ten. 

164 Unqua Road 

i Massapequa, New York 11758 100 116700 


a ee 


Le ACT At a 


es meer 
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SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 


Ramiro Arratia 
1$ Grace Ct. 
Brooklyn, New York 11261 122843 


Ashbro Corp. 

c/o Joseph ‘Asher 

25 Canterbury Road 

Great Neck, New York 11021 123120 


Atwell & Co. 

c/o United States Trust Co. 

P.O. Box 456 

Wall Street Station 

New York, New York 10005 126400 


Celia Avner 

c/o L. Schweiber 

66 W. 88th Street 
{Apt. 3-D 
| New York, New York 10024 128450 
'' Armand W. Aymong 

3380 Homestead Avenue 

Wantagh, New York 11793 128805 


| David Azorsky 


ee% PRanas sehen 
151i Purchase Street 


Rye, New York 10580 129850 


ii Cornell S. Babcock 
1227 lst Nat'l Bank Bldg. 
Utica, New York 13501 130193 


Bache & Co. Incorporated 
100 Gold Street 
: York, New York 100538 18,028 130520 


George E. Bakerian 
§2 King Street 
Troy, New York 12180 132955 


Francis C. Ballway 
243 Wocdruff Avenue 
Syracuse, New York 13203 137726 


Morris Bandlayder 
212-04-73rd Avenue 
Bayside, New York 11364 137800 


Paul A. Bratt‘ni & 


| 


i Christine Barattini, Jt. 
| Ten. 
290 6th Avenue 


New York, New York 10014 140096 


Benjamin Barris & Irene 

Barris, Jt. Ten. 

2045 Holland Avenue 

Bronx, New York 10462 141038 
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SHAREHOLDER NUMBER OF SHARES 


Walter M. Bass 

565 Broadway 
Hastings-on-Hudson, 
N.Y. 10706 


Betty Becker 
}185 Kingston Drive 
Ridge Long Island, N.Y. 11961 


Richard Becker 
6030 Madison Street 
| Brooklyn, New York 11227 


Philip Beloff 
1041 Pugsley Avenue 
Bronx, New York 10477 


Maurice Berger & Sylvia 
\Berger, Jt. Ten. 

25 Observatory Drive 
Croton-on-Hudson, N.Y. 10526 


Susan Bettmann 
| 50 Ethelridge Road 
|\White Plains, New York 10605 


? 
j 


lRita Ellen Biss 
590 Willis Avenue 
Williston Park, New York 11596 


Bruce Bjorklund Cust. 
Alison Bjorklund 

jUnif. Gift Min. Act ut. 
| Meadow Lane 

Mill Neck, New York 11765 


Jeanette Bjorklund 
Meadow Lane 
(}Mill Neck, New York 11765 


Donald M. Black 
6 Montgomery Road 
Scarsdale, New York 10583 


Irwin Blefeld & Dorothy 

| J. Blefeld, Jt. Ten. 

50 Maple Avenue 
Cedarhust, New York 11516 


ACCOUNT NUMBER 


141860 


148935 


148940 


149400 


154700 


163000 


166660 


166955 


166960 


167134 


168789 
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SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 


Emma F. Blinn 
61 Brown Road 
Scarsdale, New York 10583 168970 


Fannie Blumenthal 
240 Central Park South 
New York, New York 10019 1695660 


Blyth Eastman Dillion & Co. 
Incorporated 
P.O. Box 12168 
Church Street Station 
New York, New York 10005 173000 


Emma Boehle 
c/o Chemical Bank N.Y. 
Trust Co. 


Dept. A/C 001-271954 
|| church Street Station 
‘oe York, New York 10001 178197 


H senest Bolan 
74 Reade Street 
New York, New York 10007 179570 


Marcel L. Brailey & Jeanne 

Brailey, Jt. Ten. 

12 DuPont Avenue 

White Plains, New York 10605 187460 


Anthony D. Brescia & Annette 

M. Brescia, Jt. Ten. 

30-29 )‘%4th Street 

Flushing, New York 11354 189853 


Martin Bressler & Aibert 

Podrid Tr. U/A 12-21-66 

F/B/O Bernard Shahn 

c/o Martin Bressler 

90 Broad Street 

New York, New York 10004 189861 


Evelyn B. Brewster 
106 Orinoco Drive 
Brightwaters, New York 11718 189869 


Catherine Brill 
| 717 Harper Drive 
Endwell, New York 13760 190075 


| Herbert Bronstein 
'541 Halevy Drive 
Cedarhurst, New York 11516 190215 


Harriet E. Bubert 
Skippers Lane 
Orient, New York 11957 201210 
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| 


SHAREHOLDER NUMBER OF SHARES 


Perry Burkett 
Feu Knolls Crescent 
'Apt. 8K 
‘Riverdale, New York 10463 
! 
| Jacqueline Campbell 
404 E. 66th Street, Apt. 7G 
New York, New York 10021 
1 
Louis Carp 
107-19 7Cth Avenue 
Forest Hillis, New York 11375 


Carr & Co. 
|, 23 Wall Street 
he York, New York 10015 
'\ Aida Catino 
' 1 Hardscrabble Circle 
| Armonk, New York 10504 


i 
{ 


ghelia Catsoupnes 
East 56th Street 
oo York, New York 10022 


' Evan 
1 345 


| Cede & Cc. 
i’ Box 20 Bowling Creen Station 
New York, New York 


205 Glenmore Street 


we R. Celentano 
ie Williston, New York 11596 


Dominick Cerasulo 


Bronx, New York 10466 


| Esther HN. Chait 
; 510 W. Lawrence Street 


| 
| 
| 
| 
| 
| 


Albany, New York 12208 


806 East 225th Street 
| 


ACCOUNT NUMBER 


202615 


214947 


217941 


218600 


221536 


221546 


223700 


225020 


SHAREHOLDER C ACCOUNT NUMBER 


Max Chazen & Sara 

Chazen, Jt. Ten. 

14 Norwalk 

Buffalo, New York 14216 229686 


Bert B. Citron 
840 Shore Road 
Long Beach, L.I., N.Y. 11561 233568 


Irving Citron 
840 Shore Road 
Long Beach, L.I., N.Y. 11561 233872 


Herbert D. Clark 
Scenic Garden Dr., Apt. 10-C 
Wappingers Falls, New York 12590 234110 


Charles F. Clause & Emily 

A. Clause, Jt. Ten. 

4811 E. Henrietta Road 

Henrietta, New York 14467 234865 


A. Bruce Cleveland 
200 East 27th Street 
New York, New York 10016 236183 


Clara M. Coble 
510 East $4th Street 
New York, New York 10028 245325 


Helen Cocchi 
115-24 Myrtle Avenue 
Richmond Hill, New York 11418 247290 


Fdaward Cohen Cust. 

Jeffrey Neil Cohen 

Unif Gift Min Act N.Y. 

c/o Funny Store 

1481 Broadway 

New York, New York 10036 249418 


John E. Cohoon & Chloe R. 

Cohoon, Jt. Ten. 

2554 Hyacinth Street 

Westbury, New York 11590 249993 


Thomas R. Coleman & Virginia 

S. Coleman, Jt. Ten. 

CMR Box 2691 Det 5 

Apo, New York 09224 255265 


SHAREHOLDER 


Hilde Collins 
8 Kent Road 
Scarsdale, New York 10583 


Olga T. Conroy 
79 Parkside Drive 
Point Lookout, New York 11569 256046 


Leo Cooper & Rose Cooper, 

Jt. Ten. 

184-06 58th Avenue 

Flushing, Mew York 11365 256825 


Goldie Corbeth 
149 Miles Avenue 
Syracuse, New York 1.210 258005 


Valerie J. Corso 
1 Pairhaven all, Apt. B-87 
’ Minecla, New York 11501 260745 


Cudd & Co. 
c/o Chase Manhattan Bank N.A. 
P.O. Box 1508 Church St. Station 
, New York, New York 10008 267101 


Ruth Daliendo 
' 9619 116th Street 
| Richmond Hill, New york 11418 272001 


Dorothy S. Darlington 
75 Victor Herbert Road 
Lake Placid, New York 12946 273582 


Michele De Gennaro & Teresa 

De Gennaro, Jt. Ten. 

3$20 Bronx Boulevard 

Bronx, New York 10466 279160 


Dehne Family Trust 

UA May 13, 1957 

Marie Eirich Tr. 

22 Deerfield Avenue 

Tuckahoe, New York 10707 279237 


; ’ ? * 9 
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SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 


Clemente Delsignore & 

Delma Delsignore, Jt. Ten. 

73 Irving Avenue 

Brooklyn, New York 11237 129 283673 


Renee De Lyon 

115 Harmony Drive 

Massapecru ark, New York 

11762 16 283679 


C. Dempewolf, Jt. Ten. 
53 Buffington Place 
Bronxville, New York 10708 100 283845 


John W. Dempewolf & Florence | 


' 
| Matilda Dinerman & Israel | 
| S. Dinerman, Jt. Ten. | 
212 West 22nd Street 
New York, New York 1001] 100 287520 


| 
! 
\ 
! 
| David Dinter 
| 2000 84th Street 
| Brookiyn, New York 11214 100 287580 
| 
| 


Esther Dobbins 
+ 94-20 220th Street 
Queens Village, New York 11428 100 290340 


| Grace M. Doherty 
| 123 East 37th Street 
New York, New York 10016 200 291400 


| 

1 

| 

} 

H 

Claire Duetsch | 
c/o Low & Sons Inc. | 
580 Fifth Avenw 

it 


New York, New York 10036 25 305180 


Susan H. Dull 
99 Ivy Way 
Port Washington, N.¥. 11050 100 30€340 


Mary Durovic | 
76-04 252 Street 
| Bellerose, New York 11426 100 307550 
' 


Charles Cc. Eckert & Mildred | 

Eckert, Jt. Ten. | 
!' 1821 James Street ' 
ij) Syracuse, New York 13206 29 311600 


Esther Edgar ; | 
2400 Sedgewick Ave., Apt. 8A 
' Bronx, New York 10468 100 312000 


Manda Edinger 
41 Bennett Avenue | 
/' New York, New York 10033 50 312200 


A-48 


SHAREHOLDER NUMBER OF SHARES 


Leo Edlin 
315 East 62nd Street 
New York, New York 10022 


Egger & Co. 
c/o The Chase Manhattan N.A. 
Box 1508 
Church Street Station 
New York, New York 10008 


Marie Eirich 
22 Deerfield Avenue 
Tuckahoe, New York 10707 


. Albert Elsen 


AS Substituted Committee 
of Celma Redston 

150 Broadway 

'' New York, New York 10038 


' Paula Epstein 


| 165 West End Avehue, Apt. 9P 
; New York, New York 10023 


i Rudolph Epstein 
608 Fifth Avenue 
New. York, New York 10020 


Exc Mut Ins. Empl Thrift 
Fd fr Trust 

| UA Jan l, 1964 John R. Shaw 
& L.C. Gregory & Donald G. 
McGrath Tr 

741 Delaware Avenue 
Buffalo, New York 14209 


Exchange Mutual Insurance Co. 
Attn L.C. Gregory 

741 Delaware Avenue 

Buffalo, New York 14209 


| Exchange Mutual Insurance Co. 
. Employees Thrift Fund 

UA January 1, 1964 

741 Delaware Avenue 


(| Buffalo, New York 14209 


Pasquale Fabrizo & Lucy 
Fabrizio, Jt. Ten. 
50-28 194th Street 
Flushing, New York 11365 


Morris Falk & Theresa 
Falk, Jt. Ten. 

1°6% Avene N 

Brockly.«, New York 11230 


ACCOUNT NUMBER 


| 
| 
| 


312385 


316020 


317630 


319330 


326480 


326510 


339330 


339340 


339342 


339570 


340243 
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SHAREHOLDER NUMBER OF SHARES 


Faulkner Dawkins & 
Sullivan Inc. 

1 New York Plaza 

New York, New York 10004 


Louis Feinleib 
64-29 153 Avenue 
Howard Beach, New York 11414 


Sam Feinlieb 
105 61 Flatlands Fifth Street 
Brooklyn, New York 10036 


Eva Feldman 

c/o Marvin Freiman 

| 444 Madison Avenue 

| New York, New York 10022 


Herbert Hyman Feldman & Alice 
Esther Feldman, Jt. Ten. 

8923 Avenue A 

Brooklyn, New York 11236 


Joseph C. Felece 

Box 374 

Glenerie Boulevard 

Saugerties, New York 12477 
3 


| Beatrice Hope Ferguson 
| 51 East 90th Street 
i New York, New York 10028 


' James F. Fetzner & Nancy 
Fetzner, Jt. Ten. 

146 ‘Mt. Vernon Avenue 
Rochester, New York 14020 


Max Fier & Sophia Fier, 
owt. Den. 

75-82 183rd Street 
Flushing, New York 11366 


' The First Reformed Church 
| of Nyack New York 
i, P.O. Box 565 

| Nyack, New York 10960 


. Robin Fishman 
53 Shelbourne Lane 
New Hyde Park, N.Y. 11040 


American Savings Bank 

Dep A/C. 26724 

c/o Emma Fisher 

2852 Broadway at lllth Street 
New York, New York 10025 


ACCOUNT NUMBER 


342020 


343467 


343474 


343494 


343496 


343498 


344100 


345940 


346502 


347819 


347945 


348059 


Lucille Fisher & Sue 
Greenberg Ex UW L.A. 
Greenberg 

6 East 46th Street, Rm. 301 


A=-50 
SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 
| New York, New York 10017 100 348093 


6 East 46th Street . 
New York, New York 10017 200 348094 


Barbara Fishman 
40 West 86th Street 
New York, New York 10024 96 348100 


Lucille Fisher | 


; Leo Fixler | 
, 116 John Street ; 
' New York, New York 10038 500 349239 


Mildred G. Flannery 
123 Marine Avenue 
Brooklyn, New York 11209 800 350325 


| 

| Charles R. Force & Juanita | 
| W. Force, Jt. Ten. { 
| 40-25 Hampton Street : 


, Elmhurst, New York T1373 25 361784 

! 3 | 
; Thomas S. Forker 
| Box 203 
. Pilgrim State Hospital y 
/ W. Brentwood, New York PLIET 100 361999 


| Isabel M. Forrest | 
115 Willow Street, Apt. 6-E 
Brooklyn, New York 11201 70 362136 


) 
{ 
| 
| 
| Mabel C. Fowler | 
| William Street 
| St. Johnsville, N.¥. 13452 300 365380 

i Henriette Frank | 
(| 400 West End Avenue | 
| New York, New York 10024 100 369527 
| 
i] 
| 


Helen Frankenheimer | 
101 2nd Street 
|; Garden City, New York 11530 200 3€9539 


' ¢/o Irving Trust Co. 

Personal Trust Division 

One Wall Street 

New York, New York 10015 770 369664 


\{ Charles Frederick & Co. | 
{ 
! 


' Annette Freed 
| 213 Rock Creek Lane | 
, Scarsdale, New York 10583 200 369671 : 


~il- 


A-51 


SHAREHOLDER 


Anne C. French 

c/o Rauch 

14 Sara Drive 

Lake Grove, New York 11755 


Abraham Friedman 
100-18 Dreiser Loop 
Co-op City 

Bronx, New York 10475 


Millicent Friedman 
85 Sycamore Avenue 
Mt. Vernon, New York 10553 


Samuel Friedman 
| 19 Hampshire Road 
’ Great Neck, New York 11023 


Bridget Friel 
560 Isham Street 
New York, New York 10034 


Anthony Garafolo & Rose 

i Garafolo, Jt. Ten. 

235 Main Street 
Eastchester, New York 10709 


William C. Geib 
Jeffersonville, New 


, Robert E. Gelhaus 
43 Lehigh Court 
Rockville Centre, N.Y. 11570 


' Myron Gerenstein & Ruth 
Gerenstein, Jt. Ten. 

9 Woodland Road 

; Glen Cove, New York 11542 


Gerlach & Co. 

P.O. Box 2781 

Grand Central Station 
New York, New York 10015 


\} Louis H. Geronimus & Virginia 
‘A. Geronimus, Jt. Ten. 

208 Harbor Lane East 
Massapequa, New York 11762 


Jack Gershon 

c/o Brooklyn State Hospital 
Box 105 

‘681 Clarkson Avenue 
Brooklyn, New York 11203 


NUMBER OF SHARES 


ACCOUNT NUMBER 


370390 


370575 


370680 


370762 


370870 


381120 


386450 


386480 


387156 


387175 


387370 


387390 


A-52 


SHAREHOLDER “ WUMBER OF SHARES 


Charles Gershienbleet & 
Jane Gershienbleet, Jt. Ten. 
§0 East 19th Street 
Brooklyn, New York 11226 


Sidney R. Getman Cust. 
Enid D. Getman 

Unif Gift Min. Act N.Y. 
810 Astor Avenue 

Bronx, New York 10467 


Margaret Gibbons 
37-67 64th Street 
Woodside, New York 11377 


| 

| Theodore H. Gilbert & 

’ Kenneth W. Moore, Jt. Ten. 
Greenlawn Road Somers 

RD 2 

Katonah, New York 10536 


\ 

: Sherman Goldscheid & Gloria 
Goldscheid, Jt. Ten. 

1615 Avenue 1 

Brooklyn, New York 11230 


i Kenneth Goodard : 

| c/o Parsons & Whittimore 
} 200 Park Avenue 

New York, New York 10017 


Patricia P. Goode 
Carriage House East 
Apt. 29F 

Manlius, New York 13104 


Gould Investors Trust SBI 
Stuart Gould Trustee DTD 
6/20/73 

245 Great Neck Road 

| Great Neck, New York 11021 


Gralla Publications Inc. 
1501 Broadway 
New York, New York 10036 


; Lillian Grappone 
' 104 Bayberry Road 
Garden City, New York 11530 


; Frieda Green 
, 1770 62nd Street 
Brooklyn, New York 11204 


' Sue Greenberg & Lucille 
Fisher Ex UW L.A. Greenberg 
' ¢fo Lucille Fisher 

6 East 46th Street 

New York, New York 10017 


ACCOUNT NUMBER 


391400 


391415 


393900 


396017 


406800 


411150 


411155 


413800 


417635 


417920 


423345 


424200 


A-53 


SHAREHOLDER NUMBER OF SHARES 


Constance E. Guille 
7 Marcia Court 
Centerport, New York L1i721 


Ella Gunzburger 
4455 Broadway, Apt. 4H 
New York, New York 10040 


Hilde Gutmann 
615 West 183rd Street 
New York, New York 10033 


Rogina Haase 
12 Washington Avenue 
Cobelskill, New York 12043 


George J. Hackett, Jr. 

101 Inwood Avenue 

Box 36 

Pt. Lookout, New York 11569 


' Morris Hamburg & Ruth 
, Hamburg, Jt. Ten. 

91 Hemingway Drive 
Rochester, New York 14620 


Harry Hankin 
2440 Sedgwick Avenue 
Bronx, New York 10468 


| George W. Hansen 
200 East 57th Street 
flew York, New York 10022 


mployees Pension Trust 
60 East 56th Street 
few York, New York 10022 


Freier W. Hansen Inc. 


elen Harrington 
45 Skippers Lane 
rient, New York 11957 
arris Upham & Co. Incorporated 
20 Broadway 
flew York, New York 10005 


Meyer L. Harris 
345 8th Avenue 
New York, New York 10001 


Verda Harrison 
82-73 164th Street 
Jamaica, New York 11432 


Stephen H. Hart, Jr. 
Grey Rock Terrace 
Irvington, New York 10533 


ACCOUNT NUMBER 


TT 


437887 


438950 


440400 


442050 


442851 


446380 


447117 


447166 


447167 


453570 


453666 


453702 


454127 


| 
| 
| 
| 


A~54 


SHAREHOLDER 


Beatrice Hartzband 
15 Lexington Avenue 
Mt. Vernon, New York 10552 


Hayden Stone Inc. 
1 WU I Plaza 
New York, New York 10004 


Barbara Gibbs Heaney 
191 Soundview Avenue 
White Plains, New York 10606 


Richard A. Henriquez 
P.O. Box 324 
Millerton, New York 12546 


James W. Hennessy & Catherine 
M. Hennessy, Jt. Ten. 

- 27 Lynnbrook Avenue 

_ Pt. Lookout, New York 11569 


: Alice B. Henriquez 
P.O. Box 324 
Millerton, New York 12546 


Fred H. Herlitz 
182 Berry Hill Road : 
|| Syosset, New York 11791 


: Henry Herman 
{ 125 East 84th Street 
New York, New York 10028 


Ida Herman 
7 Huber Court 
Rockville Centre, N.Y. 11570 


Hortense Hilborn 
| Buckingham Apts. 
' 253 Garth Road, Apt. 4-B 
' Scarsdale, New York 10583 


Eleanor J. Hills 
* 230 East 73rd Street 
New York, New York 10021 


Hedwig Hirsch 
785 West End Avenue 
New York, New York 10025 


Edna Dahl Hochuli 
77 Monroe Street 
' Garden City, New York 11530 


_ Ernest B. Hofman 
330 Bay Avenue 
Huntington, New York 11743 


NUMBER OF SHARES 


454480 


456917 


458525 


463650 


463732 


463808 


465518 


465780 


465783 


468980 


469300 


475140 


478603 


478693 


| 


| 
| 
| 
| 
: 


SHAREHOLDER 


Fred H. Holmsten & Liliea 
WW. Holmsten, Jt. Ten. 

16 Plymouth Road 

Port Washington, N.¥. 11050 


Hornblower & Weeks 
Hemphill Noyes 

@ Hanover Street 

New York, New York 10004 


Jean Hoviss 
@2 Roosevelt Street 
Islip Terrace, New York 11752 


Barbara A. Howard 
330 East 80th Street 
New York, New York 10021 


Irwin I. Howard 
30 Danville Road 
Spring Valley, New York 10977 


Sheila Howard Cust. 

Jeffrey Scott Howard 

' Unif Gift Min Act N.Y. 

' 2436 Halyard Drive 

- Merrick, New York 11566 
3 


| Charles Arthur Huguenin 
925 West End Avenue 
' New York, New York 10025 


John T. Hurley Cust. 
Jannine E. Hurley 

Unif. Gift Min Act. N.Y. 

§1 Devries Avenue 

North Tarrytown, N.Y. 10591 


John T. Hurley Cust. 

James R. Hurley 

Unif Gift Min Act N.Y. 

§1 Devries Avenue 

_ North Tarrytown, N.Y. 10591 


John T. Hurley Cust. 
John R. Hurley 


' Unif Gift Min Act N.Y. 


$1 Devries Avenue 
North Tarrytown, N.Y. 10591 


| John T. Hurley Cust. 


Marijane Hurley 

Unif Gift Min Act N.Y. 

51 Devries Avenue 

. North Tarrytown, N.Y. 10591 


480900 


482961 


482970 


482990 


483056 


483772 


484798 


484799 


484800 


484802 


SHAREHOLDER 


Harry Hurwitz & 

Irving Harlan, Jt. Ten. 
565 Valley Drive 
Syracuse, New York 13207 


E.F. Hutton & Company inc. 
P.O. Box 5254 : 

Church Street Station 

New York, New York 10006 


Muriel Hoffman 
108 Milburm Street 
Rockville Centre, N.Y. 11570 


Catherine Iaconi 
77 Maple Avenue, Apt. 12¢ 
Smithtown, New York 11787 


' Rhea Crane Isaacs 
' 204 E. Jefferson Street 
| Syracuse, New York 13202 


Louis J. Jacques 
33-39 75th Street 
| gackson Heights, N.Y. 11372 


Wanda Jagocki 
642 Fifth Avenue 
| Brooklyn, New York 1i2i5 


' Jaquith & Co. 


} P.O. Box 2408 


Church Street Station 
New York, New York 10008 


David Jasper & Dorothy 
Jasper, Jt. Ten. 

110 Wykagyl Terrace 

New Rochelle, New York 10804 


Sigurd Johansen 
538 Wooley Avenue 
Staten Island, New York 10314 


Esther W. Johnson 
1! 12 Mont Alto Drive 
Jamestown, New York 14701 


Paul Johnson 
| 4 1/2 S. Church 
Schenectady, New York 12305 


Paul B. Johnson 
4 1/2 S$ Church 
Schenectady, New York 12305 


NUMBF2 OF SHARES 


ACCOUNT NUMBER 


484883 


486920 


487691 


489700 


497047 


500981 


502053 


504060 


504485 


514700 


515120 


515341 


515345 


A-57 


SHAREHOLDER NUMBER OF SHARES 


Grace C. Jones 
35 Park Avenue 
| New York, New York 10016 


Josephthal & Co. 
120 Broadway 
New York, New York 10005 


Lillian Kahn 

| 45 Sutton Place South 
Apt. 16-F 

New York, New York 10022 


Evelyn Kallman 
|/ 3565 East 18th Street 
Brooklyn, New York 41230 


Bruno Kalmen 
Box 143 
Whitney Point, New York 13862 


Theresa A. vigeree 3 
c/o Chemical Ban 

157 East 42nd Street 

- New York, New York 10017 


Elizabeth Gossett Karaman 
c/o Chase Manhattan Bank N.A. 
. P.O. Box 1508 

' Church Street Station 

New York, New York 10008 


' Harold Kaplowitz & Jeanette 
| Kaplowitz, Jt. Ten. 

11 Balint Drive 

Yonkers, New York 10710 


Max Kaskowitz 
488 7th Avenue 
' New York, New York 10018 


Meyer Katz Cust. 

! Charlies Katz 

- Unif Gift Min Act Bit. 
151-34 26th Avenue 
Flushing, New York 11354 


Emanuel L. Kayman Tr UA 
Aug. 30, 1961 FBO R. S- 
Bordiga & J.S. Bordiga & 
B. Bordiga 

2099 Jericho Turnpike 

New Hyde Park, N.Y. 11041 


Herman Keller 
' 137-47 45th Ave., Apt. 16-F 
' Flushing, New York 11355 


ACCOUNT NUMBER 


517392 


517957 


524819 


§25110 


525170 


525990 


527422 


526350 


527778 


528387 


529075 


533290 


——— 


A-538 


SHAREHOLDER NUMBER OF SHARES 
Max Edward Kent & Stella 

P. Kent, Jt. Ten. 

201 West 92nd Street 

Apt. 3E 

New York, New York 10025 


Adrienne Kibrite 
81 Aibany Street 
Elmont, Likes N.Y. 11003 


Edward F. Kilgras & Helen M. 
Kilgras, Jt. Ten. 

193 Clovercrest Drive 
Rochester, New York 14618 


Elaine M. Kimber 

Little Switzerland 

Geneva Drive Road 1 

Hopewell Junction, N.¥. 12533 


King & Co. 

c/o First Nat'l City Bank 
20 Exchange Place 

New York, New York 10015 


Florence Kinsbruner 
c/o Concord Hotel 
Kiamesha Lake, New York 12751 


Roslyn Klarman 
8 Cloverwood Road 
White Plains, New York 10605 


Roslyn Klarman Cust. 

Ellen Klarman 

Unif Gift Min Act N.Y. 

8 Cloverwood Road 

White Plains, New York 10605 


Jeanne Klausner 

Box 298 

Radio City P.O. 

New York, New York 10019 


Helen Klintrup 
14 Sutton Place South 


| wew York, New York 10022 


Joseph A. Knight & Margaret 
L. Knight, .t. Ten. 

27 Ardsley Drive 

New City, New York 10956 


ACCOUNT NUMBER 


534030 


$36730 


538450 


§38783 


539066 


§39311 


540908 


540918 


541050 


§$45440 


A-59 


SHAREHOLDER NUMBER OF SHARE‘ ACCOUNT NUMBER 


Belle Kopitko 
3215 Avenue H 
Brooklyn, New York 11210 548423 


Marcia G. Koponen 
125 Palph Avenue 
White Plains, New York 10606 548429 


Florence Koppelman 
250 Clarkson Avenue 
Brooklyn, New York 11226 548445 


William Krause 
89 Hicks Street 
Brooklyn, New York 11201 §55189 


Joseph Krizek 
23 21 48th Street 
Long Island City, N.Y. LLiG3 555555 


Ethel Kurzman 
| 466 Brantwood Road 
, Snyder, New York 14226 557480 


: Lillian Laitman 
860 Fifth Avenue 
New York, New York 10021 567253 


| Henry F. Lande 

| 9 Mayberry Road 

| Chappaqua, New York 10514 567695 
| 


John Timothy Lansdowne, Jr. 
Box 42 
ae New York 13158 568285 
| Sophie Laskas 


14 Mineola Avenue 
Pt. Lookout, New York 11569 568994 


' Beatrice S. Leeds 


|| 302 East 75th Street 
| New York, New York 10021 576970 


Jewel Leeds 
177 East 77th Street 
New York, New York 10021 576975 


| 
| 


| 
i] 
| Albert I. Leigh 

\\ 77-15 113th Street 

 Porest Hills, New York 11375 577282 


| Rita Leignadier 
i 24 Putnam Avenue 
| Valley Stream, New York 11580 577310 


A~-60 


SHAREHOLDER 


Margaret A. Lenart 

c/o Chase Manhattan Bank 
AC 006-1-035-150 

23rd Street & lst Avenue 
New York, New York 10009 


George Lerner 
12 Prospect Court 
Freeport, N.Y. 11520 


Joshua Lerner 
445 B l23rd Street 
Rockaway Park, New York 11694 


. Oscar Lerner & Helene E. 


Lerner, Jt. Ten. 
| 160 West 95th Street 
New York, New York 10025 


‘Ruth S. Lerner 
35 Sutton Place 
. New York, New York 10022 


' Samuel S. Levine 
1 96-60 137th St. Apt. SA 
: Flushing, New York 11354 


Abraham Levine & Rose - 
Levine, Jt. Ten. 

2074 Bronx Park E 
Bronx, New York 10462 


Morris Levine 
1 Tennis Court 
Brooklyn, New York 11226 


George Levine & Esther 
Levine & Sharon Friedentag, 
| Ten. Com. 

| 88-67 195th Street 

Hollis, New York 414253 


' Pillian S. Levine 
, 139 East 35th Street 
' New York, New York 10016 


' Dorothea 5S. Levy 
; 5 Riverside Dr., Apt. 610 
Binghamton, New York 13905 


Jeannette Levy 
103-00 Shore Front Parkway 
Rockaway Park, New York 11694 


Rae H. Lewis 
370 W Broadway 
Long Beach, New York 11561 


Sam Lightig & Shirley 
Lightig, Jt. Ten. 

213-11 86th Avenue 

Queens Villz-ge, N.Y. 11427 


NUMBER OF SHARES 


ACCOUNT NUMBER 


577730 


578480 


578498 


578620 


578645 


582600 


582607 


582613 


582616 


582630 


583030 


583101 


587900 


A-61 
SHAREHOLNMER NUMBER OF SHARES ACCOUNT NUMBER 


Henry Linder & Harriet 

Linder, Jt. Ten. 

120 East 34th Street 

New York, New York 10016 588965 


Norma Rae Loew 
5§ 4th Place 
Garden City, New York 11530 596425 


Hannah Low 

c/o Low & Sons Inc. 

580 Fifth Avenue 

New York, New York 10036 606160 


' Hannah Low Cust. 
Deborah Low 
Unit Gift Min Act N.Y. 
c/o Low & Sons Inc. 
§80 Fifth Avenue 
New York, New York 10036 606162 


| Hannah Low Cust. 
' Rachel Low 
i Unif Gift Min Act N.Y. 
|| ¢/o Low & Sons Inc. 
i 580 Fifth Avenue 
New York, New York 10036 606165 
Jcseph Low 
c/o Low & Sons Inc. 
| 580 Fifth Avenue 
|i New York, New York 10036 606200 


Frank T. Lucan & Catherine 

Lucan, Jt. Ten. 

522 Calhoun Avenue : 

Bronx, New York 10465 607985 


Lester T. Lutzker 
203 Round Hill Road 
Roslyn Heights, N.Y. 11577 608690 


' Peter Lux Cust. 

Allison Lux 
1 Unie CGitt Min Act N.Y. 

245-33 149th Road 

Rosedale, New York 99999 608710 


|: John D. MacDonald 
77 Lido Boulevard 
Pt. Lookout, New York 11569 612406 


| Olga Madsen 
‘400 2nd Ave., Apt. 230 
‘New York, New York 10010 613500 


A-62 


SHAREHOLDER NUMBER OF SHARES 


Muriel Mageo & Gerald 
Safferman, Jt. Ten. 

123 Berkshire Road 
Rockville Centre, N.Y. 11570 


Catherine Maher & Mary Joan 
Maher, Jt. Ten. 

703 Carroll Street 
Brooklyn, New York Li215 


Celia N. Mann 
110-11 Queens Boulevard 
Forest Hills, New York 11375 


Solomon Maranov & Belle 
Maranov, Jt. Ten. 


| 1450 5lst Street 


: Brooklyn, New York 11219 


‘ Belle Maranov 


"1450 5lst Street 
Brooklyn, New York 112279 


( John J. Maschenic & Solveig 
‘ J. Maschenic, Jt. Ten. 

65 Nottingham Road 

New Hyde Park, N.Y. 11040 


ti Nicholas W. Massa & Cora 


FP. Massa, Jt. Ten. 
28 Meadow Brook Road 
Syosset, New York 11791 


Philip Mazzilli & Sara 
Mazzilli, Jt. Ten. 

32 Lytton Avenue 
Hartsdale, New York 10530 


| Edna McCabe 
' 11 S. Tuttle Place 
' Westhampton Beach, N.Y. 11973 


R.A. McCallum 


' Main Road 


Cutchogue, New York 11935 


,, Charles L. McChesney 


4843 Carey Drive 
Manlius, New York 13104 


Raymond McCormack & Margaret 
McCormack, Jt. Ten. 

62 Nichols Avenue 

‘ Brooklyn, New York 11211 


Pauline D. Melady 
_ 58 Bellmore Avenue 
Pt. Lookout, New York 11569 


ACCOUNT NUMBER 


IS 


613523 


613539 


616600 


618915 


620840 


625105 


628524 


636188 
636506 


636720 


636890 


644265 


| 


A-63 
SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 


Edward Melosh & Gretcher 

Melosh, Jt. Ten. 

P.O. Box 171 

27 Elm Avenue 

Millerton, New York 12546 644720 


Sherman Merker Tr 
Star Cleaning Contractors 
; Corp. Emp Pro Sharing Trust 
UA Dec. 24, 1963 
c/o Sherman Merker 
7 Knoll Road 
Sands Point, New York 10001 644921 


Merrill Lynch Pierce Fenner 
& Smith Incorporated 
One Liberty Plaza 
‘ 165 Broadway 
'' New York, New York 10006 645000 


' Abbe A. Messe 
|| 61 Briary Road 
, Dobbs Ferry, New York 10522 645304 


Carolyn Messe 
61 Briary Road 
Dobbs Ferry, New York 10522 645310 


Kenneth R. Metzler 
' 439 Kilbourne Road 
-; Rochester, New York 14618 645850 


; Irene Mevay 
390 Andrews Road 
{ E. Williston, N.Y. 11596 645910 


Charles J. Michaels & Naomi 
E. Michaels, Jt. Ten. 
108 Linden Tree Lane 
' Webster, New York 14580 652291 


Frances Micheiscn 
250 lst Avenue 
New York, New York 10009 652700 


- Abraham Miller 
, 818 Hunts ” oint Avenue 
i Bronx, New York 10459 655732 


i Dorothy Miller 
79 Henel Avenue 
Amherst, New York 14226 656172 


| 
' Helen Fulton Miller 
18 Weilington Road 
Garden City, New York 11530 656330 


A-64 
SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 


Louis Moffshow & Tania 

Moffshow, Jt. Ten. 

147-37 Roosevelt Avenue 

Flushing, New York 11354 666425 


Model Roland & Co. Inc. 
120 Broadway 
New York, New York 10005 666360 


Edward Morgan 
11 North Couxt 
Port Washington, N.Y. 10150 671775 


Arthur L. Morris 
2756 East 66th Street 
Brooklyn, New York 11234 672424 


Hannah C. Kaufman Moses 
' 440 West End Avenue 
‘ New York, New York 10024 673075 


» Alan G. Motz 
| 4343 Kissena Boulevard 
Flushing, New York 11355 673380 


’ Stephen Mullaney & Mildred 
Mullaney, Jt. Ten. 
333 Hollywood Avenue 
i Yonkers, New York 10707 676575 


' Ww. Robert Mulligan & Olive 
| S. Mulligan, Jt. Ten. 
| 166-43 17th Road 
Whitestone, New York 11357 678410 


Anthony Myslivecek & Gladys 

Myslivecek, Jt. Ten. 

31 Rowe Place 

New Hyde Park, New York 11040 679506 


, Nathan I. Nayor & Rosalyn N. 
Nayor, Jt. Ten. 

' 32 Harris Avenue 

: Albany, New York 12208 682115 

Tesse L. Ness 

40-66 Ithaca Street 

Elmhurst, New York pinles By fe! 687800 


John W. Neuhs 
i930 Elm Street 
Coxsackie, New York 12051 687889 


‘The Morris & Ida Newman Family 
' Foundation Inc. 
' Attn Joseph Newman Treas. 
369 Lexington Avenue 
' New York, New York 10017 688200 


A-65 


SHAREHOLDER NUMBER OF SHARES ACCOUNT NUMBER 


Joel Niego Cust. 

Lisa Niego 

Unif Gift Min Act N.Y. 

9 White Cliff Lane 

‘Nesconset, New York 11767 692203 


Helen T. Noble 

263 West End Avenue 

Apt. 8-C 

New York, New York 10023 695400 


Paul E. Noll 
c/o DuPont Glore Forgan 
| Incorporated 
Box 426 
Bowling Green Station 
New York, New York 10004 695900 


Paul Odessey 
31 Beverly Road 
Great Neck, New York 11021 701148 


| Phyllis Odessey 
| Fast New York Savings Bank 
. For Deposit Ac 15529-9 
23 North Station Plaza 
; Great Neck, New York 11021 701153 


Richard Odessey 
, c/o East New York Savings Bank 
AC 7539-0 
23 North Station Plaza 
Great Neck, New York 11021 701155 


East New York Savings Bank 

For Dep. A/C 13402-3 

c/o Rosaline L. Odessey 

23 North Station Plaza 

Great Neck, New York 11021 701158 


'! Bast New York Savings Bank 
: For Dep. A/C 13402-3 
c/o Rosaline L. Odessey 
' 23 North Station Plaza 
Great Neck, New York 11021 701159 


Sheila Odessey 
i East New York Savings Bank 
32 N. Station Plaza 
i For Dep. AC 25520-8 
Great Neck, New York 11021 701165 


Katherine Baldwin Ogden 
' Fulle Drive 
Valley Cottage, New York 10989 701550 


Audrey M. O'Leary Cust. 

Michael O'Leary 

Unif Gift Min Act N.Y. 

111 Brewster Road : 

Scarsdale, New York 10583 702120 


A-66 


SHAREHOLDER 


Gerald L. Orbach & Annemarie 
Orbach, Jt. Ten. 

119 20 Union Turnpike 

Kew Gardens, New York 11415 


Paine Webber Jackson & 
Curtis Incorporated 

P.O. Box 12083 

Church Street Station 
New York, New York 10005 


Donald S. Pappas & Beverly 
Pappas, Jt. Ten. 

4372 Bedford Avenue 

i Brooklyn, New York 11229 


Charles M. Parody & Jeanette 
| Parody, Jt. Ten. 

306 Pleasantview Drive 

| Liverpool, New York 13088 


John J. Pasquale,& Minnie 

' Pasquale, Jt. Ten. 

! 2 Redwood Road 

| New Hyde Park, New York 11040 


C. Eloise Paulson 


i! 147 Shonnard Terrace 


' Yonkers, New York 10701 


Ann S. Peck 
| 45 Tudor City Place 
New York, New York 10017 


Pershing & Co. Inc. 
120 Broadway 
New York, New York 10005 


Rose C. Pfeffer 
: 600 Shore Drive 
Oakdale, New York 11769 


Doris Pfeffer 
295 Central Park West 
New York, New York 10024 


'' Rose C. Pfeffer 
; 600 Shore Drive 
Oakdale, New York 11769 


. Charles Pindyck 
16 N. Chatsworth Avenue 
, Larchmont, New York 10538 


NUMBER OF SHARES 


ACCOUNT NUMBER 


703380 


712000 


714870 


715310 


716800 


TLI9S2 


723613 


724945 


727525 


727534 


727538 


732365 


A-o7 


SHAREHOLDER NUMBER OF SHARES 


Frank Piranio & Ursula 
Piranio, Jt. Ten. 

89-05 133rd Street 

Richmond Hill, New York 11418 


Lucille S. Powers 
163 Rosemont Street 
Albany, New York 12206 


Powers & GO. 

P.O. Box 1479 

Church Street Station 
New York, New York 100028 


Dinah Primak 
1562 Ocean Avenue 
| Brooklyn, New York 11230 


Arthur G. Raabe 
' 42 Chasse Road 
‘ Manhasset, New York 11030 


: Murray Rabinowitz & Audrey 
' Rabinowitz, Jt. Ten. 

' 80~18 254th Street 

Floral Park, New York 11004 


i Maurice Ratner Tr 

U/A Apr 7 70 

FBO R. Ratner 

: 114 Harbor View Drive 
Massapequa, New York 11758 


| William E. Rebby 
| 145 Smith St., Apt. 5D 
Freeport, New York 11520 


Martha E. Reed 
102 Lake Road 
Valley Cottage, New York 10989 


Reynolds Securities Inc. 
' 120 Broadway 
New York, New York 10005 


Pasquale Ricci & Alice 
Ricci, Jt. Ten. 

1501 Madison Street 
Elmont, New York 11003 


| George Riesenberger 
/ 63 Glen Haven Road 
Rochester, New York 14609 


| Margaret H. Rittenhouse 
230 East 48th Street 
| New York, New York 10017 


ACCOUNT NUMBER 


733948 


734245 


735915 


735924 


754784 


756999 


758255 


764160 


765170 


765655 


769265 
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SHAREHOLCER 


Martin M. Roberts Cust. 
Beth Amy Roberts 

Unif Gift Min Act N.Y. 
968 Lynn Drive 

Valley Stream, New York 


Martin M. Roberts Cust. 
Jodi Lynn Roberts 

Unif Gift Min Act N.Y. 
968 Lynn Drive 

Valley Stream, New York 


Henrietta Itta Rodan 
510 East 85th Street 
New York, New York 10028 


Thekla Rosenthal 

253 Garth Road 

' Buckingham Apts., Apt. 48 
Scarsdale, New York 10533 


Carl Rossing 
| 39 Hazelton Drive 
| White Plains, New York 10605 


| Eileen Rothman 
29 Western Highway 
| Tappan, New York 10983. 


; Jacqueline Rubin 


{ 21815 215th Street 


: Bayside, New York 11360 


Phyllis L. Russo 
4564 Boston Road 
‘ Pelham, New York 10803 


, Henry Salerno & Jeanine 
Salerno. Jt. Ten. 

| 474 Hillside Drive 

: New Hyde Park, New York 11040 


Henry Salkin & Ann 
Salkin, Jt. Ten. 


' 100 Hamilton Drive 


: Roslyn, New York 11576 


William S. Samuels 
‘ § Kensington Court 
. Great Neck, New York 11021 


William S. Samuels 
§ Kensington Court 
‘ Great Neck, New York 11021 


Seymour Sandberg 
; 404 Barnard Avenue 
Cedarhurst, New York 11516 


NUMBER OF SHARES 


ACCOUNT NUMBER 


776530 


776538 


778500 


784250 


787000 


793315 


798080 


798131 


802530 


802597 


802775 


802793 


802811 
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SHAREHOLDER 


Emil C. Sauer Tr. 

U/A August 29, 1967 

F/B/O M M Sauer 

81 Grayton Road 

Town of Tonawanda, N.Y. 14120 


Violet Sayan 
571 9th Street 
Brooklyn, New York 11215 


Edward R. Schapiro Cust. 
Kathy Susan Schapiro 

Unif Gift Min Act N.Y. 

11 Herbert Avenue 

| White Plains, New York 10606 


i Charles Schatt 

c/o Schattur Novelty 

1 901 Broadway 

New York, New York 10003 


Sara Schiller 
500 West 235th Street 
Bronx, New York 10463 


Marion J. Schindler 
731 W. Ferry Street 
(, Buffalo, New York 14222 


* Rose Schulherr 


615 West 183rd Street 
' New York, New York 10033 


Julius Schulleri & Ethel 
Schulleri, Jt. Tén. 

93 Lynbrook Avenue 

Pt. Lookout, New York 11569 


Edwin Schwarz 
41-22 42nd Street, Apt.4D 
Long Island City, N.Y. 11104 


Julius Selterman 
185 West End Avenue 
i} New York, New York 10023 


Abraham Serels & Dorothy 
. Serels, Jt. Ten. 

500 West 235th Street 
Bronx, New York 10463 


' Harold A. Shapiro 
600 Bedford Road 
li Pleasantville, New York 10570 


i) Edward Shaw Cust. 

Scott Jeffrey Shaw 

Unif Gift Min Act N.Y. 

214 Green Acres Road South 
Valley Stream, New York 11581 


NUMBER OF SHARES 


ACCOUNT NUMBEF NUMBEP. 


804756 


805000 


816443 


816681 


817325 


817360 


818635 


818650 


818975 


828580 


832620 


837907 


837924 


| 
| 
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SHAREHOLDER NUMBER OF SHARES 


Frances L. Sharpless Tr 
UA June 12, 1967 

FBO W.A. Sharpless” 

61 Westochard Road 
Chappaqua, New York 10514 


Anita Shawl 
305 West 72nd Street 
New York, New York 10023 


Shearson Hammill & Co. 
Incorporated 

P.O. Box 5701 

Church Street Station 
New York, New York 10005 


Shields & Co. 


| 44 Wall Street 


' New York, New York 10005 


. Margaret Shortell 
10 Stuyvesant Oval 
' New York, New York 10009 


| Alfred D. Siegel 
. 22 Old Niskayuna Road 
 poudonville, New York 12211 


Anni Silberberg 
_ 60 Remsen Street 
' Brooklyn, New York 11201 


Charles Simonian & Rose 
Simonian, Jt. Ten. 

14-85 164 Street 
Beechurst, New York 11357 


| Mary Sitnicoff 
2886 Middletown Road 
Bronx, New York 10461 


Thomas Allen Smith Cust. 
Jennifer Jeanne Smith 

Unif Gift Min Act N.Y. 

51 Ocean Avenue 
Massapequa, New York 11758 


i Leonard Snyder 
2375 East 3rd Street 
Brooklyn, New York 11223 


' Marilyn M. Sobolewski 
4892 Coventry Road 
Syracuse, New York 13245 


Frank J. Spath 
32 Buckingham Drive 
. Albany, New York 12208 


ACCOUNT NUMBER 


8379 30 


837963 


838000 


840215 


844420 


845715 


848205 


852600 


858650 


861367 


861406 


er an a 


a ees a re 
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SHAREHOLDER NUMBER OF SHARES 


Charles J. Speck, Jr. 
Box 19 
Claryville, New York 12725 


Irene Spiegel 
70 East 10th St., Apt. 8J 
New York, New York 10003 


Martha G. Stark 
1040 Park Avenue, Apt. 8H 
New York, New York 10028 


Frank Staropoli 

c/o Stone & Webster 
Incorporated 

90 Broad Street 

New York, New York 10004 


' Dorothy S. Stengel 

101 Old Mamaroneck Road 

White Plains, New York 10605 
4 


Jenny Stern 
100 Park Terrace West 
New York, New York 10034 


_ Stock Club 57 
A Partnership 
' 3767 Delaware Avenue 
' Buffalo, New York 14217 


Jakob Stockel & Eleanor 
' Stockel, Jt. Ten. 
40 Bedford Road 
Pleasantville, New York 10570 


Morris Sussman 
30-91 Crescent Street 
Long Island City, N.Y. 11102 


Donald H. Swanson & Lily 
L. Swanson, Jt. Ten. 

, 306 Beech Street 

| Syracuse, New York 13212 


Lillian Swarth 
: 96-30 1l63rd Street 
' Flushing, New York 11358 


| Mildred Teich Cust. 
Lawrence Teich 
Unif Gift Min Act N.Y. 
i 29-2A Richmond Boulevard 
* Ronkonkoma, New York 11779 


Mildred Teich Cust. 

Brian Teich 

Unif Gift Min Act oe & 

29-2A Richmond Boulevard 
Ronkonkoma, New York 11779 


ACCOUNT NUMBER 


pte ee 


864045 


864190 


877700 


877750 


878973 


879452 


891180 


891218 


891493 


898000 


899194 


904720 


904724 


| 


| 
| 
| 


SHAREHOLDER 


Mary Jane Termini 

c/o Mary Jane McShane 
718 Madison Avenue 

New York, New York 10021 


Bowery Savings Bank 

c/o William Thaler 

For Dep. AC/NO 495212 
110 East 42nd Street 
New York, New York 10037 


Carl Thalman & Margaret 
Thalman, Jt. Ten. 

296 North Central Avenue 
Hartsdale, New York 10530 


! Rose J. Tracy 
ae Tyler Street 
' Rochester, New York 14621 


' Luceea Trad 
1103 Mohawk Street 
Utica, New York 13501 


|, Anna Trakman 


1024 E. 12th Street 
Brooklyn, New York 11230 


' Barbara Tripaldi 
87 Centre Street 
Bronx, New York 10464 


Arthur Uzzilia & Ann 
Uzzilia, Jt. Ten. 

Box 69 

Cairo, New York 12413 


Ralph Vail 

3 Ihwood Avenue 

Box 162 

Pt. Lookout, New York 11569 


Alyce Vakassian 
415 Boston Post Road 
Rye, New York 10580 


. John Vakassian 


415 Boston Post Road 
Rye, New York 10580 


Emma Gene Veigt 
: c/o E.G. Zugner 
7 Cottage Place 
X Tuckahoe, New York 10707 


Ruth Vidockler 
' 2645 Homecrest Ave nue 
Brooklyn, New York 11235 


ACCOUNT NUMBER > 


904728 


905240 


905802 


921559 


921600 


921750 


922835 


933535 


940215 


940620 


940637 


943863 


A-73 


SHAREHOLDER NUMBER OF SHARES 


Alex Waitzman & Irene 
Waitzman, Jt. Ten. 
28-02 Parsons Boulevard 
Flushing, New York 11354 


Samuel Wald & Myron Wald, 
Jt. Ten. 

40 Park Avenue 

New York, New York 10016 


Morris Waldman & Beatrice 
Waldman, Jt. Ten. 

560 Palmer Road 

Yonkers, New York 10701 


Catherine M. Walsh 
50 Kipp Street 


' Chappaqua, New York 10514 


Manufacturers Hanover Trust 


Co. 
Dep A/C 15-5-16624 


i N/O Edna Wasser 
i 331 East 23rd Street 
' New York, New York 


Doris Weiner 
222 East 35th Street 


| New York, New York 10016 


ii Cecilia Weinschenk 


63 Claire Court 


| West Babylon, New York 11704 


Harvey Weinschenck 


' 19 Burling Lane South 


West Islip, New York 11795 


B & DA Weisburger Inc. 
Profit Sharing & Retirement 
Plan 


U/A Nov 15, 1969 
: 1440 Broadway 
| New York, New York 10018 


Isabella Weise 
373 East 3lst Street 


. Brooklyn, New York 11226 


Bernice Weiss Cust. 


Elyce Weiss 

Unif Gift Min Act Hux. 
232-09 Merrick Road 
Laurelton, New York 11948 


Diana Weiss 
11 Campbell Road court 


' Binghamton, New York 13095 


ACCOUNT NUMBER 
950985 


950990 


960715 
961070 


961079 


963735 


963740 
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SHAREHOLDER 


Leo Weissman Cust. 

Steven Weissman 

Unif Gift Min Act N.Y. 

48 Country Drive 
Plainview, New York 11803 


Bertram Wellman 
Dansy Hill Road 
Milford, New York 13807 


Erling J. Westvig & Alfhild 
Westvig, Jt. Ten. 

260 Clinton St, Apt. 328 
Hempstead, New York 11550 


; Marjorie Goldsamt Whitehill 
| 22 N. Forest Avenue 
Rockville Centre, N.Y. 11570 


H.N. Whitney Goadby & Co. 


, 48 Wall Street 


'' New York, New York 10005 


' Mildred K. Wiener 


i: 535 West 110th Street 


New York, New York 10025 


| Donnell Williams & Anne 
Williams, Jt. Ten. 

146 Bedford Avenue 

Garden City, Vew York 11040 


| Paul H. Witte & Margaret R. 
Witte, Jt. Ten. 

3 Woodville Lane 
Searington, New York 11507 


NUMBER OF SHARES 


Dean Witter & Co. Incorporated 


| 2 Broadway 
| New York, New York 10004 


' Bernard Wittie 
1258 East 99th Street 
Brooklyn, New York 11236 


| Dorothe Wovden 
Coerdenbrae 
Briarcliff Manor, N.Y. 10510 


! Leon Wunder & Rena Wunder, 


i dt. fen. 


, &7-52 197th Street 
| Flushing, New York 11358 


' Mary Ellen Yakeley 
2 Eleanor Place 
Huntington, New York 11743 


ACCOUNT NUMBER 


965225 


965864 


968265 


989495 


989780 


990829 


991808 


993043 


993180 


994370 


99 4900 


995470 
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SHAREHOLDER NUMBER OF SHARES ACCOUNT NI'MBER 


Martha Zabk Cust. 

Kenneth L. Zabb 

Unif Gift Min Act N.Y. 

6 Glenwood Road 
Plainview, New York 11803 


Celia E. Zeichner 
301 East 48th Street 
New York, New York 10017 997157 


Abby Zelnick 
Old White Plains Road 
Mamaroneck, New York 10543 997167 


Abby Zelnick Cust. 

Fern Zelnick 

Unif Gift Min Act N.Y. 
_ Qld White Plains Road 
| Mamaroneck, New York 10540 997172 


Ethel Zoha 
10 Norgate Drive 
Sayville, New York 11789 998450 


| Selma Zuckerman 
200 East 84th Street 
| Apt. 4-D 5 
\New York, New York 10018 999104 


Verna Rhodes 
929 College Avenue 
Elmira, New York 14901 765009 


| Bernard Weissberg 
| 930 Fifth Avenue 
New York, New York 10021 963750 
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UNITED STATES DISTRicT COURT 


EASTERN DISTRICT OF NEW YORK 


THE BOHACK CORPORATION, 
AFFIDAVIT 
Plaintiiéf, os 
1A Cry. S18 
-against- (JBW) 
ALISON MORTGAGE INVESTMENT TRUST, 


Defendant. 


STATE UF NEW YORK ) 
: 86.: 
COUNTY OF NEW YORK ) 
WILLIAM F. TUETING, being duly sworn, deposes and says: 
1. I am an attorney associated with the firm of 


Spengler Carlson Gubar & Churchill, attorneys for the defendant, 


Alison Mortgage Investment Trust ( i: }, in the above- 


1 
j 
! 


captioned acti. I submit this affidavit in support of Alison's - 


motion tc dismiss, made pursuant to Rule 12(h) (3) of the Federal 
Rules of Civil Procedure. 
2. In plaintiff's memorandum of law in opposition to 
pGerentent .s motion, plaintiff asserts that Alison “does not 
{ 
| supply one stockholder who actually resided in New York on. . .- 
April 2, 1974" (Pl. Memo p. 12). 
3. As indicated in defendant's reply memorandum of 
law and the affidavits of Robbins P. Bogue being submitted in 
'gupport of this motion, Alison has 436 shareholders who apparent- 


ly resided in New York when this action was commenced on April 2, 


;1974. Therefore, this Court can take judicial notice of the 


ace’ 
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virtual impossibility of there being no New York citizens who 


ii} were Alison shareholders on Aprii 2, 1974. Judge Waterman did 


take such judicial notice in a similar situation in Baer v. 
United Services Automobile Association, a case cited in defend- 
ant's memorandum of law. 

4. Counsel for plaintiff have been provided with a 
list of the 436 New. York resident shareholders on April 2, 1974, 
which list has been verified by Al son's Registrar, Union Bank, 
/ from its records, and is annexed to the affidavit of Robbins P. 
Bogue, also submitted herewith. Annexed hereto as Exhibit A is a 
| copy of a letter dated December 5, 1975 to plaintiff's counsel 
reflecting these facts. 

5. iehough plaintiff has the burden of proving that 
: jurisdictien exists in this Court, defendant, we submit, has of- 
! fered sufficient evidence for the Court to conclude that it has 
no jurisdiction. But, if this Court should determine, for any 
| reason, both that it will not take the judicial notice as Judge 
Waterman did in Baer v. United Services Automobile Association 
| and that the evidentary facts offered by Alison do not sufficient- 
i ly establish the existence of New York citizen shareholders on 
| April 2, 1974, it is respectfully requested that this Court hoid 
: a hearing to determine this question pursuant to Rules 12 and 43 


‘ of the Federal Rules of Civil Procedure. 


William F. Tueting 


Swo to before me this 
BH ne of December: Ube hs: 


‘ Se Pubiic 


r 
a LYNN PETRI 
Notary ihe o of Now York 
: Tan 
Quallt ed tn “, County 
Certifinte tiled + oo. York County 
Commission ee March 30, 197 
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SPENGLER CARLSON SUBAR & CHURCHILL 
ATTORNEYS AT LAW 
280 PARK AVENUE, NEW YORK, N.Y. 10017 


ROBERT GS. CARLEON TELEPHONE 
SOMATIC 6. CHURCHILL (aia) €82-4444 
a oo CABLE “ROCKSCOURT” 
Qaen 2 evant 
AEROCCE e. Lane 
jd BOUAAD MEVER, BF 
BRUCE A. RICH OF COUNSEL 
OLAS BPENALER RENNETH J. RWIT 
— 
ALLAN ®. TESSLER 


TELEX 127806 


GREGORY HATZ 

CHARLES EC MATTHEWS. UA 
WILLIAM J. MEBSHERAY, JA 
JOHN J. NOVAK. JR 
MOBERT L. ROBINSON 


LEONARD BCHNEIOMAN December 5, 1975 


WILLIAM & TUETING 


Re: Bohack v. Alison 


Messrs. Shaw & Levine 
770 Lexington Avenue 
New York, New York 10021 


Dear Sirs: 


I have concluded from a review of Bohack's memorandum 
of law in response to Alison's motion to dismiss the above- 
captioned action that you intend to raise the issue of whether 
any of the holders of shares of beneficial interest in Alison 
were citizens of the State of New York on April 2, 1974, the 
date this action was commenced. 


, As Mr. Bogue stated in his affidavit submitted in 
support of the motion, in paragraph 5, the list annexed thereto 
as Exhibit A is a "representative list" of persons who were 
listed as New York resicents on the periodic dividend lists of 
Alison for December 10, 1973 and June 3, 1974. We have since 
prepared a full list of persons who were Alison shareholders 
and who appear to have resided in New York on April 2, 1974, 
the date this action was commenced. Such list contains the 
names of approximately 436 persons. 


Although Bohack has the burden of proof in establishing 
the existence of subject matter jurisdiction, we are enclosing 
for your inspection a copy of this list which will also be sub- 
mitted to Judge Weinstein as part of the record on this motion. 
If, following such inspection, you persist in raising the 
4{esue of whether an Alison shareholder was a citizen of New 
York on the date this action was commenced, we will ask Judge 
Weinstein to take judicial notice of the virtual impossibility 


\ 


od 


SPENGLER CARLSON GUBAR & CHURCHILL 


Messrs. Shaw & Levine December 5, 1975 


of there not being a person who was both a citizen of New 
York and an Alison shareholder on the date this action was 
commenced. If the Judge chooses not to take such judicial 
notice, we will ask him to hold a hearing pursuant to Rules 
12 and 43 of the Federal Rules of Civil Procedure for the 
purpose of establishing that fact. 


It is my sincere belief that such a course should 


not be necessary, and I request that you stipulate that at 


least one Alison shareholder was a New York resident on 
the date this action was commenced. 


We still have not received Bohack's answers to 
defendant's interrogatories and its response to defendant's 
rule 34 request. Obviously, we will not be in a position 


to discuss seriously any settlement of this action, as 
Judge Weinstein requested, until we receive these documents. 


Very truly yours, 
Lie FE he 
William F. Tueting / 


Enclosure 
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COMPLAINT 


UN“TED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORK 


HE BOHACK CORPORATION, 


‘plaintiff, 


-against- “ a 
; ZL 1a: 
ALISON MORTGAGE INVESTMENT TRUST, ‘ a : -¢} 


_ pefendant. 


plaintiff, by its attorneys, SHAW AND LEVINE, complaining 


‘of the defendant, alleges the following: 


| JURISDICTION: 


l. Plaintiff is a New york Corporation, with its principal 


place of business in the County of Queens, State of New York. 


2. Defendant is a California business entity, and for the 
“-** purposes of jurisdiction, a resident of the State of Californie. 


3. The amount in controversy exceeds Ten Thousand ($10, 0¢ 


. UNDERLYING FACTS: 

4. On May 1, 1973, defendant agreed to lend to plaintiff 
the sum of One Million, Three Hundred Thousand ($1,300,000) poilars, 
subject to the cokad and conditions n a letter of commitment, a 
copy of which is annexed hereto as Exhibit "A", for the develop- 
ment of a supermarket and shopping center ue Ridgefield, New Jersey. 
‘paxauant to a lease with GENESCO, INC... 2 Tennessee iarceveeinie 

5. on May 3, 1973, plaintiff accepted that oink cieel and 


the texms and conditions thereof in writing, thereby executing the 


loan agreement. 


: é 
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6. Pursuant to such agreement, pluintifS paid Thirteen 


“Thousand ($13,000) Dollars to defendant as a “good faith deposit”. 


—_—— -7. Plaintiff thercafter complied with all the terms and 


conditions of the loan agreement to be performed by it, except 


insofar as it was prevented from doing so by acts of the defendant. 
B. Starting with approximately the second week of June, 


1973, defendant engaged in dilatory tactics to prevent the consum- 


mation of the loan agreemert. 


9. On June 21, 1973, plaintiff made written demand upon 
the defendant for closing, as follows: 


“Demand is made for a closing forthwith, 
in the failure of which The Bohack Corporation 
will hold Alison Mortgage Investment Trust re- 
sponsible for al! its damages accruece or accru- 
ing and reserves to itself all its remedies at 
law or equity available.” (See Exhibit “B“ here- 
with annexed.) 


10. On June 29, 1973, defendant wrote to plaintiff stating: 


“you will hear directly from our counsel 
“regarding the status of our commitment as it is 
felt generally that the conditions in Comnit— 

ment #1070 were not fulfilled.” 


11. Upon receipt of said letter, on July 2, 1973 plaintiff 
telegraphed defencant as follows: 


“RE: COMMITMENT #1070. FAILURE TO CLOSE 
ARBITRARY AND WILFUL OW THE PART OF -ALLISON MORT- 
. GAGE INVESTMENT TRUST . DE‘“AND IS MADE FOR AN EX- 
TENSION OF COMMITMENT UNTIL SUCH TIME AS A CLOS- 
ING MAY BE ACCOMPLISHFD.". (See Exhibit "C" here- 
with annexed. ) 


o 


-12. On August 1], 1973, defendant wrote a letter to plain- 
tiff (see Exhibit "D" herewith annexed) which in pertinent part stated # 


“~Phis is to confirm our previous oral and 
written advice to you of our intention not to pro- 


= 
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ceed in 2 manner ce)culatce to comply with the terms 
of the aforesaid conmicment.” 


__ . Ae oe 
a . 


13. At no time did defencant ever state to plaintiff in 


what manner plaintiff alisgedly failed to comply with the terms and 


conditions of the loan agreement, or tell plaintiff what steps 
iain tee required to effect such eteaitianee: ) 
ue --14. At all times during the negotiation and execution of 
the loan agreement plaintiff acted <n gcod faith and with full in- 
dank to comply with alt the terms and conditions of the loan agree- 
ment. | oe 
15. By reason of the foregoing, plaintiff was forced to 
seek other sources of financing to mect various commitments made 
in the course of the development of the supermarket in Ridgefield, 
_.New Jersey. 
iG, Suck commitments have been made oi. the strength of the 


loan agree:.cnt between plaintiff and Cefendant. 


5 Or _ ACTION: 
> 17. Plaintiff was able to negotiate anc close a loan of 
only Seven seeiibiied Thousand $700,000) Dollars for its project, 
compared to the One Million, Three Hundred ane ($1, 300, 000) 
Dollars to which. defendart had committed itself. 

18. The interest rate to be charged plaintiff by de fend-~ 
ant was a maximum of eleven (11%) percent per year, which on Seven 
Hundred remot ($700,990! Dollars per year, or over the five- 
year term of sie agreement, would have been Three Hundred Eighty- 


Five Thousand ($243,000) Collars. 


A~83 
19. The interest rate chareed by the roen who loaned 


-plaintifi the sum of Seven Hundred Thousand ($70U,000) Dollars was 
-thirteen (13) percent per year plus Seven Thousand ($7,000) Dol- 


lars additional interest, for a total of Five Hundred Two Thousand 


($502,000) Dollars over the five-year term of ,the loan. de : 


~ 


20. Plaintiff has been damaged thereby in’ the sum of - 


Hundred Seventeen Thousand ($117,000) Dollars. 


SECOND CAUSE OF ACTION: 


SECOND _-‘S\2 > 


21. Plaintiff repeats and realleges the allegations of 


Paragraphs 1 through 20 ‘with the same force ana effect as if fully 


set forth at length. a a ae, 


’ 
s 


",7e + + 92.) ~Plaintiff 4sas been damaged in the amount of Thirteen 
Thousand ($13,000) Dollars by reason of defendant's refusal to re- 


turn said amount, given by plaintiff to defendant as a “good faith 
deposit”. ) : ie y eo Ses 


THIRD CAUSE OF ACTION: 
ia 23. Plaintiff yepeate and realleges Paragraphs 1 through 
22 of the complaint as if fully set forth at length. mene a: 


° ‘ 


24. As a result of defendant's precluding plaintiff fron 
obtaining timely «adequate financing to meet its development went 
ments, plaintiff was unable to saatidie development of the super- 
market, and was required to pay to its lessor, GENESCO, INC., the 
sum of $36,352.00 in rent for a period of 119» days during which 


plaintiff had no use of the property. 


A-84 
FOURTH CATSE_CT_ACTIGs 


25. Plaintiff repcats and realleges Paragraphs 1 through 


24 of the complaint as if fully set forth at length. 
_' 26. As a result of defendant ‘s precluding plaintif£ from 

, obtaining timely adequate financing to-meet its development commit 

ments, plaintiff was —* to operate ‘the supermarket it eventu- 

ally constructed, and was Senaied to lease said premises to een 


"operator of supermarkets, SINGER'S SUPERMARKETS, INC., a New pieney 


<= - 


corporation, for a period of approximately eighteen (18) years, with 


_ renewal options that wate total thirty-five (35) years, a : potential 


. 


fifty-three (53) years of occupancy. , 


aie Defendant” s acts caused plaintiff to lose profits in the 
approximate amount of $624,000 per year during the anticipated term 


of SESEPERE? and operation of the supermarket. 


ena * By reason of the foregoing, plaintiff has been cena 


by ne er ‘one of grees ‘in the —_" of E $11, 232, “000: 
plaintiff demands judgment as follows: “ ere 
First Cause of Action: - $117, 000 
Second Cause of Action: («13,000 
Third Cause of Action: — 36,352 - 
Fourth Cause of Action: 11,232,000 — 


eink. et ae 
‘togeter with reasonable attorneys‘ fees, costs and disbursements, 
and interest from August 1, 1973. 
SHAW and LEVINE 
Offdce and P.O. Address 


770 Lexington Avenue 
New York, New York 1002} 


y_ Yeo XS 


OE oon of the oy 
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ALISON MORTGAGE INVESTMENT TRUST 
" Spod AVENUE OF THE STARS. SUITE 2200 
Los ANGusLis, CALIYORNTA BOOGT 
(213) S8S3-1Si9 


ti 


May 1, 1973 L 


The Bonack Corsoration 
4825 Metropolitan Avenue 
Brooklyn, New York 11237 


Re: Bohack Supermarket 
Commitment No. 1070 — 


Gentlemen: 


By this letter, Alison Mortgage Investment Trust, ("Alison") agrees 

to make a loan (the "loan") to the Borrower listed below ("Borrower") 
and Borrower agrees to accept the loan, all supject to the following 
terms and conditions: : De ge F 


a ‘meme st 


Borrower: The Bohack Corporation, A New York 


Corporation. 
Amount: $1,300,000 


Term: 5 years. Borrower may upon 60 

days notice request an extension of 5 years in the loan term 
in the form of one 2 year and one subsequent 3 year incre- 
mental extension, effective, however, only upon Alison's ap- 
proval. 


Interest Rate: The greater of 10-1/2% or 4% above the 
Bank of America's "prime rate" adjusted monthly, however, not 
to exceed 11%, plus additional interest in the amount of $12,000 
payable at ciosing. 


‘Payments: Interest obligation shall become due month- 
ly on the first of each month in the amount of the interest accrued 
to said date on the outstanding principal balance of the loan. 
Interest will be computed on an actual day basis with a 360 day 
year. A late payment charge will be provided for tn the amount 

of four perce & (4%) of each delinquent installment. Each payment 
will be accompanied by whatever payments toward impounds for 
taxes and insurance may be specified by Alison based on Alison's 
estimates. Ali payments are to be made to Alison or its depository 
as directed by Alison. 


Security: The loan shall be secured by (a) a first mort 
gege or first deed of trust on the real property consisting of the 
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Leasehold Estate created by that Lease executed on 

Aprit 24, 1972, by and between Genesco, Inc. as Lessor 

and The Bohack Corporation as Lessee. Said Leasehold 

Estate consists of approximately eleven acres of land on 

which will be constructed a 95,400 square foot. supermarket 

and home center store. Said Leasehold Estate is commonly 

known as 321 Broad Avenue, Ridgefield, New Jersey, endmore . 
ticularly described in Exhibit "A! annexed hereto anc made 

a part hereof (the' Property"), (b) a security interest in all furni- : 

ture, fixtures, equipment and other personal property owned by 

Borrower and located on the Property er used in the operation of 

the Property, provided however that any such personal property 

leased for such purposes shall be the subject of an assignment 

to Alison of the leasehold interest held therein, (c) @ security 

interest in al’ building materials and equipment of every charac— 

ter and description, and all other property and things now owned or 

hereafter acquired, used or useful in connection with the construc— 

tion of the building and improvements erected on the Property, wher— 

ever the same may be located, whether on or adjacent to the proper— 

ty, in storage or otherwise, (d) an assignment of all rentals relating 

to the Property, and (e) assignment of the lessor's interest in all the 

leases on the Property. 


Prepayment: The loan may not be prepaid during the first 36 months 
of the loan term. Thereafter upon 60 days written notice, the loan 
may be prepaid in whole but not in part on any interest payment date 
upon payment of a penalty in the amount of one percent of the total 
commitment. 


Site Inspection: Alison's obligations hereunder are subject to its ap- 
proval of the results of a site inspection to be made prior to closing b:. 
Alison or its representative. Expenses in the amount of $400 each sh: 
be paid by Borrower for such inspection and for additional inspections 
to be made at the option of Alison not more frequently than annually 
thereafter. Alison, at its own expense, may cause additional inspect! 
to be mace at such times as it deems appropriate, and wherever poss: 
such additional inspections will be made in conjunction with other ins; 
tions made in the local area. 


“Completion of Improvements: Tine Borrower shall furnish Alison with 


copies of final plans and specifications approved by applicable govern: 


tal authority and signed by the architect, the appraiser, and the Borr 
which shall be subject to approval by Alison. The completed improv. 
shall conform substantially to the Alison approved final plans end spec 
tions and shall be subject to Alison's final inspection. In addition, A’ 
shall be furnished with: 
(1) A fixed price contract for completion of the improvements in z 
dance with the signed plans, which shall be in form and content acc 
able to Alison and signed by an acceptable general contractor. 
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2. aCual-ebligee-per formenee—enrt-paynent pep 
Da ~ written on the goneral contruceer a7 a surcty 
hey acceptable Lieorn-on the standard AIA bond 


£ 


3. A certification fron a licensed civil engineer, 
that tae plans and specifications for the 
foundations will be adequate for the subsoil 
conditions on the property. The certification 
should be supported with all necessary cata 
such as borinas and soil report. Upon completion 
of the improvements, the engineer shall personally 
inspect the foundations and certify that they have 
been completeca in accordance with the plans and 
specifications, and that they are adequate and 
satisfactory in all respects. 


Periodic certificates from a supervising architect 
or engineer approved by Alison that the improve- 
ments ‘are being completed substantially in 

accordance with the aporoved plans and svecifications 
arc’: in compliance with all applicable building codes, 
rules, regulations and requirements of applicable 


regulatory governmental authority. 


AR final certificate from the general contractor 
that the improvements have been completed 
substantially in accordance with the approved 
plans and specifications and in compliance wit 
all applicable building codes, rules, regulations © 
and requirements of applicable regulatory 
governnental authority, and that all bills and 
expenses in connection with the construction have 
been paid, or that arrangements satisfactory to 
Alison have been made for the payment of same. 


Cost Breakéovwn: Sorrower shall furnish Alison and the 
Supervising architect with a proposed completion anc draw 
scneaule, and an audited cost breakdown of construction 
clearly identifying development, construction, financing 
(including an adeauate interest reserve), contingency 

an@ all other direct and indirect costs, which shall be 
suhject to the approval of Alison and the supervising 
architect. The approved cest breakdown will be the 
maxiinum amount of Alison's loan, notwithstanding any 

other vrovision herein to the contrary. In tne event the 
cost breakdown exceeds the amount of this. commitnent, 
Borrower will be required to vorevide Alison with satisfactory 
evidence that funds in the amount of such excess have been 
advanced by Bborrever in a form acceptable to Alison before 
Alison shall have any obligation to advance the procceds 
of the loan. If at any time during construction Alison 
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shall determine that the loan funds remaining’ to de 

acvanced will not be sufficient to complete the improvements 
ir accordance with the plans and specifications, Borrover 
shall be required to-advance funds in the amount of such 
@eficit, as Geterminec by Alison, before Alison snall Rave 
any further obligation to advance the procceds of the loan.* 


Commencement: Alisen reserves the right to cancel this 
agreement anc to terminate its obligations hereunder Ss 
construction of the improvement is cormenced prior to the 
closing of the loan. After closing, Borrower agrees to 
comnence construction within 30 days. 


Funding: Alison shall disburse the proceeds of the loan 
to the Borrower, or at Alison's option directly to the 
general contractor ane the subcontractors as follows: 

(1) at the closing, an amount to he agreed upon by Alison 
an¢. Borrower after xeceipt and approval by Alison of the 
Getailed cost breakdown referree to above; (2) thereafter 
advances will be made not more frequently than monthly 

in the amount of 99% of the actual cost on place of 
improvements on the Property as evidenced by paid bills 

ané lien waivers aporoved by Alison and certified to by 

the Borrower, the general contractor ana the supervising 
architect, but not to exceed 99% of the total loan amount 
until Alison shall have received satisfactory evidence 

that the improvements have been completed in accordance 
with the plans and specifications and the requirements of 
acplicable governmental authority, and that all bills 
therefor have been p2id; (3)at the time of each draw, all 
interest accrued to date will be advanced cirectly to 
Alison from the interest reserve; (4) there snall, however, 
be withheld in reserve an amount equal to the pro-rata 
amount required as estimated by Alison for taxes, assessments 
anc similar charges during the construction period, and 

for closing costs of all take-out financing. 


Insnection and Servicing: fll fees of supervising architect 
ana servicing agent to bé sclected by Alison shall be paid 
by Sorrower. 


Irsurance: In addition to the physical damage insurance 
recuired by the "General Conditions to Agreement" attached 
hereto, Borrower shall provide satisfactory evidence of 
such other insurance as Alison may recuire, including, 
without limitation, oublic liability, business interruvtion, 
builder's ris: non-reporting, rent loss and workman's : 
comnensation insurance. 
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Special Conditions: The obligations of Alison to close and fund the loan are 
specifically made Subject to all of the provisions of the "General Conditions to 
Agreement” attached hereto and to the following additional conditions: 


(1) Alison shall have approved all utility rights affecting the Property. 


Alison shall have approved a report of a registered civil engineer ° 
concerning the soil and drainage conditions on the Property. 4 


Receipt and approval by Alison of current financial statements of 
The Bohack Corporation and approval of Bohack credit. 


Receipt and approval by Alison of financial statements on Channel 
Home Centers for the last 5 years. 


Receipt and approval by Alison of an MAI appraisal to be submitted 

by an MAI appraiser to be selected from a iist supplied by Alison at 

a later date. 

Receipt and approval of evidence satisfactory to Alison sufficient to 
establish the subordinate position of the First American lien in regard 
to the leasehold interest of Genesco, or in the alternative the accept 
ance vy the {ssuing title company of an indemnification by Bohack re- 
garding such subordination. ’ 

Receipt and approval by Alison of all loan documents evidenci a0 
existing debt on the Property. : 


Receipt and approval by Alison of all leases on the Property. Bohack 
Shall be obligated under terms of the Alison loan documents to cure any 
and all defaults of the holders of any and all. superior interest in the 
Property so as to insure the continued existence in the Bohack lease~> 


tote, Further that the holders of such superior Estates and/or 
interests shall agree that Bohack, its successors and/or assigns, shall 
have the right to cure such defaults. Further that all Holders of any 
Estate or interest in the Property acknowledge the validity of such Es- 
‘tate or interest. 


All leases inferior to or derived from the Bohack Estate are to be as- 
signed to Alison as additional security. 


say Ll, 1973 
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= Score of Agreenent: nis letter and the. Ceneral Conditions 
".. .€o Agreenent ~tbache’ hereto sets forth the entire agreement 
- ef the parties with respect to the subject matter hereof, 

and superseces all vrior written or oral understandings wits 
respect thereto; provided, however, that -all written end 
oral representations made by Borrower to ATison with respece 
to the subject matter_hercot—shall survive_the execution 
of tnisS agreement. No modification or waiver of any 
provisioén of this agreement shall’be effective unless the 
Sane shall be in writing signed by the parties hereto. This 
agreement letter and the transactions conternplated heresy 
shall be governed by and construed in accordance with tne 
laws of the State in which the Property is loceted. 
Receptance: Acceptance of this agreement on behalf of 
Borrower will be made by execution as provided on the 
first copy and the receipt of this letter together with 
a certified check for the good faith deposit described 
in the "General Conditions to Agreement” attached hereto 
by Alison Advisors, 1909 Avenue of the Stars, Suite 2290, 
Los Augeles, California 90067, no later than ten days 
fron the date hereof. . 


Very truly yours, 


ALISON MORTGAGE INVESTMENT TRUST 


de is a 

wy: (O¢ Gc (Fe 

Wrlliam a. Viorthington 
Vice Presicent 
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GENERAL CONDITIONS TO AGREEMENT 


eee emma von Se ee ee SP een 


Leases. All leases now existing or to be used on the ios Hanae 
are subject to Sppreval by Alison as a concijtion to, closing and 
Will be delivercd to Aliscn for inspection, together with a 
schedule of such leases and rentals on the Property delivered 
prior to closing and uodated to closing, signed by Borrower, 
showing (1) the name of the tenant, (2) the amount of all 
primary and contingent rentals, (3) the term (including 
renewal options ), and any other provisions affecting the __ 
value of the hab as security for the loan._All lessees 
under these leases will at Alison's option, be advised of the © 
assignment for security of the lessor's interest to Alison 

and will be put on notice not to make payments in advance 

of the requirements of the leases. ~ Dey 
Title Insurance. Upon closing the loan, Borrower will 
furnish to Alison.A.L.T.A. form of title. insurance, written 
by a company satisfactory to Alison, “containing endorsements 
required by Alison and shcwing as exceptions only those items 
acceptable to Alison. This title policy will furnis h insurance 
Govering all interests taken by Alison that are the subject or/ 
title insurance. . Phe liability of the policy will be the full 
amount of all indebtedness against the Property which is 
senior to cr on a parity with the loan. a 
Physical Damace Ins urance. The buildings, and: all- chattel- 
located on the Property shall be insured against physical 
Gamage in amounts and under policies issued by companies 
satisfactory to Alison and containing endorsements including 

a provision waiving any breach of warranty by Bx yrrower and 
shall provide that Alison will be given 30 days written notice 
prior to any cancellation cr modification thereof. 


Survey. Borrower shall furnish to Alison a survey of the 
reece prepared by a licensed surveyor satisfactory to 
Alison and the title company issuing the title policy for this 
loan. 
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Good Faitin Deposit. Upon execution and delivery hereof by Borrower 
a good faitin c2posit of 1% of the amount to be advanced by Alison will 
become due and payable by Borrower to Alison Advisors, to be held 
by it for the benefit of it, Alison and Borrower. The purpose of this 
deposit is to protect Alison and Alison Advisors against a loss from 
failure of Borrower to proceed hereunder to closing anc to provide 
for the return of such deposit to Borrower if Borrower fulfills his 
obligations hereunder. If the loan is not closed as provided herein. 
pike SEE EE et omar en son) such ‘deposit may be retained 

' as liquidated damages of Alison and Alison Advisors. If however, 

loan closes no later than the date provided for herein Alison 

Advisors, will return this deposit to Borrower. 


’ Expenses. All out-of-—pocke: expenses incurred by Alison in connec— 
tion with the loan and the transactions contempiated hereby, including, 
without lirnitation, fees, and disbursements of attorneys for Alison 
and Borrower, and premiums for title insurance and recording fees, 
shali be paid by Borrower, whether or not t the loan shall be closed. 
Peyments mace by Borrower under this paragraph shall be in addi- 
tion to the expenses described in the paragraph labeled "Check 
Appraisal" and "Site Inspection" herein. In tne event Alison is -made — 
defendant to any litigation arising out of this agreement, Borrower 
agrees to pay Alison's court costs and attorney's fees in connection with such 
litigation except as to causes of action for which final judgement is entered 
-againstAlison. The obligations of Borrower under this paragi raph shall 
survive the expiration or termination of this sie dian gail mn 


Termination. Alison may terminate this agreement by written or tele—- 
graphic notice to Borrower in the event that (a) Borrowe> shall fail to comoly 
with any term cr condition hereto, , (5) any ee ee 
‘statement, certificate, “schedule or report made herein or false or mis 

leading ; in any Pnaiterial respect as of the time mede or furnished, (c) 
Borrovrer shall G ‘apply for or consent to the appointment of a receiver, 
trustee or licuidator for it or for any of its property, (ii) admit in 

writing an inability to pay its debts as they mature, (iil) make a general 
assignrnent for the benefit of creditors, (iv) be adjudicated a bankrupt 

or insolvent or (v) file a voluntary petition in bankruptcy, ora petition 

or an answer seeking reorganization or an arrangement with crecitors 

or take. advantace of any bankruptcy, reorganization, insolvency, readjust— 
ment of debt, dissolution or liquidation law or statute, or an answer admitting 
the material ailecgations of a petition filed against it Pe any proceedings under 
any such law or if corporate action shall be taken by Borrower affecting any of 
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the foregoing, (c) any of the Property snall be materially damaged 
by fire or other casualty; provided, however, that Aliscr will not 
terminate this, agreement by reesctn of any such casualty if provision 
satisfactory t: Slison shall have t2en made (i) to repair the damage 
resulting thervirom ang (ii) for th: performance of Borrower's 
odlications with respect to the lsan. The provisions of this section 
sh2li also upply to any guarantor, and will be incorporated in the 
leoznn Gocuments as providing a basis tor acccleration of the maturity. 
of tha loan. 


Compliance with Law. Borrower shall furnish evidence satisfactory 
to Alison certifying that all the property and the use thereof comply 

with all applicable zoning and builcing Aws, regulations and ordin— 

ances and all other applicable laws. 


Attornoy's Opinion. Closing the loan will be subject to receipt of an 
‘opinion letter from Alison's counsel stating that (a) the loan docu- 
ments are enforceable in accordance with their terms, (b) the loan, 
the lo2n documents and transactions relating thereto are governed by 
the laws of the jurisdiction in which the Property is located and that 
the loan is not usurious under such laws, (c) the making of the loan 
will not require Alsion to qualify to do busin2ss in such jurisdiction, 
(d) neither the making of the loan nor its existence as an outst ‘nding 
Oblication of the Srrower will require the payment of any taxes by 
Alison under the laws of such jurisdictions or the domicile of 
Borro.-er, (e) Rorrower, if not an individual, is a duly formed, valid 
and existing partnership or corporation, as the case mzy be, under 
.the laws of the applicable jurisdiction. If Alison's loan is to be sub— 
ordinate to any other debt, the opinion shall also state that (f) any 
additional advance made under the Primary Loan other than those for 
the preservation cf the security as described in the loan documents 
relating thereto, will be subordinate to Alison's loan, (g) there are 
no cofaults existing on the Prima loan at tirne of closing, and 
rer a foreclosure sale under the mortgage for the loan can be sonsum- 
sated without creating circumstances which would (i) make it difficult 
to obtain title insurance insuring title in the name of the successful 
purchaser at such sale or (ii) preciude distribution of the proceeds of 
suc fareclosurs sale in the manner prascribed by the laws tn the 
jurisdiction. in which the Property is located. 


Gnecx Aporaisal, Alison may et its option and at Eorrower's expense, 


Prine OF Cause lo D2 Made a cNack appraisal! of the Property. The 
cost of stich check appraisal vill bas % 
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Appraisal. Al -on's obliaations hereunder s. .) be subject 
to receipt and upproval by Alison of an appraisal made by 

‘an appraiser acceptable to Alison, which shall. show 
separately the value of the land, the improvements, and 
personalty on the Property, and shall show stabilized 

net income, before cepreciation, acceptable to Alison. 

AN appraisals shall be addressed and sent directly to Alison. 


Approval of Documents. All instruments and documents 
requircd hereby or aitecting the Property or relating to 
Borrower's capacity and authority to make the loan and 
to execute the documents relating thereto,.and such other 
documents, instruments, architects" and engineer's cer— 
tificates, opinions and assurences as Alison may reason- 
ably request, and all procecures in connections herewith, shall 
be subject to the approval of Alison and its counsel as to form 
and substance. Alison shall, however, have no affirmative 
duty to approve any plans, specifications, exhibits, instru- 
ments, title reports, surveys or other documents, unless 
reouested to do so by the Borrower; and the failure of Alison 
to do so or to make any inspections without written request — 
therefor having been made by the Borrower to Alison prior 
to the time of said approval or inspection shall not be 
deemed a waiver My Alison of the necessity for said approval 
or inspection. ° i 


. 


Indemnification, Any brokerage commission or finder's 

- fee in connection with the transaction contemplated hereby © 
shall be payeble by Borrower, and not by Alison, and 
Borrower shall indemnify Alison and hold Alison harmless 
against any claim of any broker or finder arising out of the 
transactions contemplated hereby. The obligations of 
Borrower under this paragraph shall survive the’expiration 


or termination of this agreement. 


Assianment, This aareerre nt shall not be assigned or essign~ 


< 


able, by operation of law or otherwise. 
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Right of Acceleration. The loan documents will contain a clause 
providing that in the event of any default under the loan documents, 
any event of a type which would cause termination of this 

agreement as provided herein, or in the event Borrower shall 
attempt to sell, assign or transfer all or any substantial part of 

the Property or its interest therein, Alison shall have the immediate 
right to accelerate the maturity of the loan. Following any such 
acceleration and pricr to actual foreclosure sale any tender of the 
‘amount to satisfy the entire indebtedness shall be deemed to be a 
voluntary prepayment and such payment, to the extent permitted 

by law, must include the premium required under the prepayment 
provision or if at that time there is no prepayment privilege, then 
such payment, to the extent permitted by law, will include a premium 
for such prepayment of five (5%) percent-of the then principal balance. 


Closing Date. The loan shall close on such date as shall be 
mutually satisfactory to Borrower and Alison but in no event later 
than ges days from the date of this agreement. In the event that 
closing of the loan shall not take place by that time, this agreement 
shall expire and Alison skall have no further obligation hereunder, 
unless by written nctice to Borrower Alison shall extend such time 
of closing. 


Financial Statements. Alison's obligations hereunder shall be subject to 
receipt and approval of credit reports and financial staternents on Borrower 
and Guarantors (and all principals thereof if not individuals) current to within 
90 days of clesing. In addition, Alison shall be furnished with balance sheets 
and staternents of income and expense for the Property for the three previous 
fiscal years, and for each quarter subsequcnt to the most recent fiscal year. 
After closing, Alison shall be provided with balance shects and statements of 
income and expense on the Property witiiin 45 days after the close of each 
fiscal year and each interim quarterly period. All such statements shall be 
certified in a manner satisfactory to Alison by the chief financial officer of 
Borrower or the certified public accountant who regularly keeps Borrowers 
books, and by all Guarantors. The failure to furnish such statements or 

any material error or omission therein shall relieve Alison of any obligation 
hereunder and constitute an event of default under any loan document executed 
pursuant to this agreement. 


dane 21, 1973 


Alison Mortcage Invest-ent Trust 
1900 Avenuc of tna ct-rs; Suite 2290 
‘ Les Angeles, C California 93067 


Att: tir. Don L. Snith 
ae ead tthieeete> “Setilor: Vice President ~ 


. 


Gentlemen: 


=< 


a. . ) The Lohse k Coroerttion sconds “ready to ‘close uson 


ae the. above roferred to, zorvg.3¢ cownituent tor a loasenold. 
oe ‘mortgage at. 321 Br ad Avenue, Ridgefield, aw. cscsiriaiait lak 


ee oe a ie 


eee oo ee Pcs oe SE ee 
“riasee fy Seat tiy aidsen that : 
ee aes -Gocument yesuestecs” ‘Smother by Pe 
* Alico Soe’) Se a = aS 3 | meer ssts 
- more than daliscat cii.. core £2. : bast is the. 
‘fran that The Bohack Corsers tion 2: €c ; n2rable har 
" ; reason of Alison Moric? : or 
dn diligent annner 35 ~ 
that mortgage. ‘comnits 


. 


< teh oo .°5. ES is made fora: closing forcimsta, 4n- tha faiTurs:. 
‘of which Th? £9! ) norntion sill — PLE son tlortess2 
Investsent Txru':t x a —" or 
aceruing and reserves to itself all its menses at law or 


equity availzble. : 


- 


Very truly yours, 


VAS COUIACK COnPORATIC 


: . 
MAF/ccl1 Morton 2. Prankfurt 
Air Mail, Certified Mail, Vice Trasicent 
Return Receipt Requested Resident Counsel 


July 2, 1973 


FELEGRAM TO: 


“ALISON MORTGAGE INVESTMENT TRUST 
1900 AVENUE OF THE STARS. SUITE 2200 
‘LOS ANGELES, CALIFORNIA 90067 


RE: COMMITMENT #1070 


FAILURE TO CLOSE ARBITRARY AND WILLFUL ON THE 
PART OF ALISON MORTGAGE INVESTMENT TRUST. DEMAND IS MADE 


FOR AN EXTENSION OF COMMITMENT UNTIL SUCH TIME AS A CLOSING 
MAY BE ACCOMPLISHED. 


THE BOHACK CORPORATION — 
_, BY: MORTON A. FRANKFURT 

VICE PRESIDENT 

RESIDENT COUNSEL . 


Aly na tamires bes © Pe i 
sce owt reer 
Los Ansel, Caliber te eget 
RBIS He 


wr. Franklin Knobel 
Chairman of the’ Board 
‘The Bohack Corporation 
48-25 Metropolitan Avenuc 
Brooklyn, New Yor 257 


Re: Bohack 
: Gommitment No. 1070 
Dear Mr. Knobel: 


This is to confirm our previous oral and written advice to you of 


cur intention not to proceed to fund the above captioned loan 
of your failure to proceed ina ; 
rms of the aforesaid 
_eommitment. 


Upon receipt of gencral releases running to the Trust, Alison 
Advisors and our local counsel, Lasser, Lasser, Sarokin & 
Hochman, ESa-, we will be happy to furnish you with the general 
release and refund of that portion of your loan fee not needed to 

- cover our expenses in connection with the transaction. 


ad 
. 


Should you fail to deliver the aforesaid releases nothing contained 
herein shall in any way limit our rights to proceed against you | 
by reason of your willful failure to comply with the terms of said 
commitment or otherwise. . . aoe 


Very truly yours, 


THE ALISON MORTGAGE INVESTMENT TRUST 


* cm 
-— Sete ‘ 
Deni Lenaha.® 

“4 *. Psi 
Assistant Vice Proasident 


-DJL:1p 
cc: Mr. Larry Bcrger 
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ANSWER 
, einen! edi LITIGAFION BEPT. 
"aM prevP.cy OF NEw YORK 


RONALT CORONATION, “ 
ORDERED... 
ENTERED 2. ALN. 

DIAMUNTERCLALM 


ae 
EXOMINED,.. AC 


(IBY) 


Plaintiff, 
-againgt- 


AT.TEON MORTGCACKH INVSSTMENT TRUST, 


Defendant. 


er Ne et er ee ee 


Defendant, ALISON MORTGAGE INVESTMENT tRUST hereinafter 
"Alison'), for its answer to the comnlaint and for its Counte 
claim herein against THE BOHACK CORPORATTON (hercinafter 
SPonack"), stetes- 

i; Denies eacn and every allegation contained in Pare 
granohs 3 ue : 2 24, 26. 21 and 28 of the 
Complieint. 

2. Denies each and everv allegation contained in Paréavay 
4 of the Complaint, except admits that Alison agreed to lene 


olaintify funds pursuant to a written contract, a true copy o7 


which is annexed hereto as Exhibit "A", and @efendant resnectf{u!! 
Y 


refers to sai@ aqrcement for the terms thereof. 
2. Denies each and every allegation contained in Paraaq ec» 
© ef the Complaint, except admits that plaintiff signed Exhib:t 
hercto in May of 1973. 


a. Denies each and every allecation contained in Pareoras 


7 of the Comrlaint and specifically denies that any of tlw fol): 
ing conditions nrecedent to “ce .endant's liability were ocerforre “! 
by piaintiffs, did occur or were vorevented by acts of defenarrt - 
(a) Reeeint by Alison of mliaintiff’s financial sts: 
monts current to within ninety davs of closina; 
(b) Receipt by “ison of a)} leases on the subbyect 
property together with a schedule showing primary and cont inee nt 


reitols and other provisions affecting the value of the proverty 


30 
31 


] 


{ 


as security for the loan; 

(c) Plaintiff's furnishing Alison with evidence that 
jt would advance construction costs in excess of $1,399,090; 

(2) Plaintiff's furnishing Alison with an audited cos! 
hreakdown cleari; identifvind develonrment, construction. finrrcing, 
contingency ané@ all other direct and indirect costs; 

(ce) Plaintiff's furnishing Alison with reaqucsted non- 
Aisturbence and estopee] certificates with resnect to plaintiff's 
interest in the property from the holders of other interests in 
the subicect croverty; 

(f) An opvinion of Alison's special New Jersey counsel 
that a foreclosure sale under the morgage could be consummated 
without creating circumstances which would make it difficult to 
insure title in the name of the purchaser; 

(g) Approval as to form and substance by Alison's 
s:ccial New Jersey counsel of such documents, instruments, opinions 
and assurences as Alison might have reasonably requested, inclucting 
seconuested assurances that the covenants of the Genes: 9 and Bohack 
Jeases, including the rights to receive notice of defaults an? to 
cure such defanlts, ran to Alison; 

(h) The requested legal opinion of Alison's svecia’ 

“Yeu Jersey counsel that the Channel leaschold documents conforine4 
to the transaction contemplated by the commitment; 

(i) Alison's approval of leaschold security; 

(3) Alison's approval of the Channe} security’ 

(k) -Alison's approval of the practical and control 
asnects of the project: 

Alison's approval of the “cash flow stream'- 
Alison's approval of vlaintiff's credit; 
‘ 


Alison's approval of a}1 debt. on the proverty: an! 


(o) Other conditions orececent reauired by the 


"| agreement hetveen the parties, 
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=. Denies each and every allcaation contained in 
Paragraph 12 of the Complaint, except admits that defendant 
sont a Jetter to plaintift on Auaust h, 1972, a true cony oft 
which is annexed to the Comolaint as Fxhibit “p", and Aacftcndaint 
resnectfully refers to said letter for the terms thercof. 

G. Denies any knowledge or information sufficient to form 
a belief as to the truth of the allegations contained in Para- 
graph: 17 and i9 of the Complaint. 

Ts De: ies each and every allegation contained in Paraqranh 
12 of the Cu. plaint, except admits that the agreement between the 
parties provided for a maximum interest rate as is more fully set 
forth in Fxhibit "A" hereto. 

Rg, With respect to Paragranhs 21, 23 and 25 of the Com- 
plaint, defendant repeats and realleges its answers to ali of £56 
paragraphs referred to therein which are realleged, and incorp- 


orates its answers thereto as though fully set forth herein. 


FOR A COUNTERCLAIM 


AGAINS'T_BOHACK 


Qa Jurisdiction over Alison's Counterclaim is based uvon 
13(a) of the Federal Rules of Civil Procedure. 

10. Alison is a California real estate investment trust 
with its princinal place of business at 10960 Wilshire Roulevard, 
Los Angeles, California. 

ii. Rohack is, upon information and belief, a New York 
corporation with its principal vlace of business at 48-25 Metro- 
ynolitan Avenuc, Prooklyn, New York. 

iz. In or about May of 1973, Alisen and Bohack entered a 
written contract, a truc copy of which is annexed hereto as 
Tyhibit "A", whereby Alison aareed to loan Bohack funds if certain 


conditions precedent were performed or did oceur. 


eo 
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The Expenses Section of the General Conditons portion 

"A" provider, in vertinent part: 
“In the event Alison is: made defendant to any 
litigation arising out of this agreement, Borrower 
aarees to pay Alison's court costs and attorneys’ 
fees in connection with such litigation cxcent 
as to ceuses of action for which final judqment 

is entered against Alison. The obligations of 
Bozrover under this paragravh shall survive the 
expiration or termination of this aureement." 


14, Bohack, the "Borrower" within the meaning of the 
aforesaid vrovisions of Exhibit "A", made Alison a defendant to 
this litigation arising out of the aforesaid agreement between 
the parties. 

Ie Alison has so far incurred court costs and attorneys’ 
fees in connection with this litigation in the amount of at least 
Thirty Thousand Dollars (£30,009) and anticipates incurring 
substantial additional]. court costs and attorncys' fees. 

MA. Final judgment has not been entered against Alison with 
respect to any of the claims alleced in the Complaint; and Bohack 
has not paid Alison's court costs and attorneys' fees in connec- 
tion with this litigation. 

Lie Alison has verformed all conditions and covenants 
required to be performed on its part precedent to Bohack's obli-~- 
sation to pay the aforesaid court costs and attorneys’ fees. 

Te. By reason of the foregoing, Alison ‘as been damaged 
an amount as yet to be definitely ascertained; and, wnen the 
aforesaid damaaec is definite): ascertained, defendant begs leave 
of Court to amend this Counterclaim so to state. 

WEREVP OREN, ALison demands judgment dismissing the Compleint 
an! damages in the amount of at least Thirty Thousars Dollars. 


($39,090), tocether with the costs and Cisbursements of this 
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action an@ inkerest from Avril 2, 1974, 


SHMATIIN & WAWRO 
a Law Corvoration 


“Mombor Of Lhe Firm 

of Counsel for Defendant 

Mlison Mortqayge Investment Trust 
1201 Century Park Fast 

Los Anyeles, California 0067 
eal. Now: 212-556-9259 


SPENGLFR, CARLSON, GUBAR & CHURCIIT LI. 
Attorneys for Nefendant 
Alison Mortgage Investment Trust 
280 Park Avenue 
Mew York, New York 10017 
"el. NoO.? 212-682-4444 


Mossrs. Ghaw & Levine 

Attorneys for “he Bohack Corporation 
770 Lexington Avenue 

New York, New York 10921 
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Amson Monrreace Invesryestr Tr 
WOO AVENUE OF THU. GTARS., SGSUITLC PFZ2OO 
Los ANGELES, CALIFORNIA QPOOG7 


(213) 553-1519 
gen 


May 1, 1973 ie 


‘The Bohack Corporation 
4825 Metropolitan Avenuc 
Brooklyn, New York 11237 


Re: Bohack Supermarket 
Commitment No. 1070 


Gentlemen: 


By this letter, Alison Mortgage Investment Trust, ("Alison") agrees 
to make a loan (the "loan") to the Borrower listed below ("Borrower") 
and Borrower agrees to accept the loan, all subject to the following 
terms and conditions: 


Borrower: The Bohack Corporation, A New York 
Corporation. 


—_————_ —— 


Amount: $1,300,000 


Term: 5 years. Borrower may upon 60 

days notice request an extension of 5 years in the loan term 
in the form of one 2 year and one subsequent 3 year incre- 
mental extension, effective, however, only upon Alison's ap- 
proval. 


Interest Rate: The greater of 10-1/2% or 4% above tne 
Bank of America's "prime rate" adjusted monthly, however, not 
- to exceed 11%, plus additional interest in the amount of $13,000 


payable at closing. 


Payments: Interest obligation shall become due month— 
ly on the First of each month in the amount of the interest accrued 
to said date on the outstanding principal balance of the loan. 
Interest will be computed on an actual day basis with a 360 day 
year. A late payment charge will be provided for in the amount 

of four percent (4%) of each delinquent installment. Fach payment 
will be accompanied by whatever payments toward impounds for 
taxes and insurance may be smecified by Alison based on Alison's 
estimates. All payments are to be made to Alison or its depository 
as directed by Alison. 


Security: The lozn shall be secured by (a) a first mort— 


gege or first dced of trust on the real property consisting of the 


EXHIBI a " A * 


. May 1, 1973: 
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Leasehold Estate created by that Lease executed on 

April 24, 1972, by and between Genesco, Inc. as Lessor 

and The Bohack Corporation as Lessce. Said Leasehold 
Estate consists of approximately eleven acres of land on 

which will be constructed a 95,400 square foot supermarket 
and home center store. Said t-easehold Estate is commonly 
known as 321 Broad Avenue, Ridgeficld, New Jersey, and more 
particularly described in Exhibit "A! annexed hereto and made 
a part hereof (the'Property"), (b) a security interest in all furni-' 
ture, fixtures, equipment and other personal property owned by 
Borrower and located on the Property or used in the operation of 

the Property, provided however that any such personal property 
leased for such purposes shall be the subject of an assignment 

to Alison of the leasehold interest held therein, (c) a security 
interest {n all building materials and equipment of every charac 

ter and description, and all othcr property and things now owned or 
hereafter acquired, used or useful in connection with the construc— 
tion of the building and improvements erected on tha Property, wher- 
ever the same may be located, whcther on or adjacent to the proper 
ty, in storage or otherwise, (d) an assignment of all rentals relating 
to the Property, and (e) assignment of the lessor's interest in all the 
leases on the Property. 


Prepayment:” The loan may not be: prepaid during the first 36 months 
of the loan term. Thereafter upon 60 days written notice, the loan 
may be prepaid in whole but not in part on any interest payment date 
upon payment of a penalty in the amount of one percent of the total 
commitment. 


Site Inspection: Alison's obligations hereunder are subject to its ap- 


provai of the results of a site inspection to be made prior to closing by 


Al{son or its representative. Expenses in the amount of $400 cach shall 
be paid by Borrower for such inspection and for additional inspections 
to be made at the option of Alison not more frequently than annually 
thereafter. Alison, at its own expense, may cause additional inspection= 
to be made at such times as it decms appropriate, and wherever possible 
such additional inspections will be made in conjunction with other inspec- 
tions made in the local area. : Me 
Completion of Improvements: Tine Borrower shall furnish Alison with twe 
copies of final plans and specifications approved by applicable governmer 
tal authority and signed by the architect, the appraiser, and the Borrow:. 
which shall be subject to approval by Alison. The corspteted improvern: 
shall conform substantially to the Alison approved final plans anc specifi- 
tions and shall be subject to Alison's final inspection. In addition, AVISC: 
shall be furnished with: : 
(1) A fixed price contract for completion of the improvements in acces: 
dance with the signed plans, which shall be in form and content accep - 


able to Alison and signed by an acceptable general contractor. 


wate 1, 2973 
Sohachk Supermarket 
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. teEual-ehbligee per LSxmanCe—-end—-pEe yen r—borms 
68) N written on the general contracter by a surcty 
iY, acceptable rii-crren the standard AIA bond 


ie. oak certification fron a licensed civil enginccr, 
that the plans ana specifications for tne 
foundations will be adequate for the subsoil 
conditions on the property. The certification 
should be supported with all necessary data 
such as borinags and soil report. Upon completion 
of the imorovements, the engineer shall personally 
inspect the foundations and certify that they have 
been completed in accor@ance with the plans and 
specifications, ana that they are adeguate and 
satisfactory in all respects. 


Pe jodic certificates from a supervising architect 

o1 engineer approved by Alison that the improve- 
ments are being completed substantially in 

accordance with the approved plans and specifications 
and in compliance with all apnlicable building codes, 
rules, regulations ana requirements of applicable 
regulatory governmental authority. 


A. final certificate from the general contractor 
that the improvements have been completed 
substantially in accordance with the approved 
plans and specifications an@ in compliance with 
all applicable building codes, rules, regulations 
and requirements of applicable regulatory 
governmental authority, and that all bills and 
expenses in connection with the construction have 
been paid, or that arrangements satisfactory to 
Alison have been made for the payment of same. 


Cost Breakdown: Borrower shall furnish Alison and the 


i 

Supervising architect with a vroposed completion an@ draw 
schedule, and an audited cost breakdown of construction 
clearly identifying development, construction, financing 
(including an adeanate interest reserve), continaency 

ana all other @irect and indirect costs, which shall be 
subject to the approval of Alison and the supervising 
architect. The approved cost breakdown will be the 
maximum amount of Alison's loan, notwithstanding, any 

other vrovision herein to the contrary. In the event the 
cost breakdown exceeds the anount of this conmitnent, 
Serrower will be required to orevide Alison with satisfactory 
evicence that funds sn the amount of such excess have bcen 
advanced by FPorrewer in a form acceptable to Alison before 
Alison shall have any obligation to advance the proceeds 
of the loan. If at any time during construction Alison 


1, £302 


Gohuck Supemmariet 
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e that the loan funds remaining to 3¢ 
fFficient to complete tne jiaprovements 
in accordance with tne plans ana specifications, Borroucr 
shall be required to advance funds in the anount of such 
@eficit, as aetermined by plison, before Alison snull nave 
any further obligation to advance the proceeds of the loan.” 


shall determin 
aévanced will not be su 


Cornencenent: Alison reserves the right to cancel this 
agreement and to terminate jts obligations hereunder if 
construction of the improvement 1s commenced prior to the 
closing of the loan. after closing, Borrower agrees to 


commence construction within 30 days. 


Rlison shall disburse the proceeds of the loan 
or at Alison's option directly to the 
r ane the subcontractors as follows: 
(1) at the closing, an amount to be agreed upon by Alison 
anc. Borrower after receipt and approval by Alison Gr the 
G@eta:led cost Iyreakdovn referree to above; (2) thereafter 
advances will be made not more frequently than monthly 
in the amount of 90% of the actual cost on place of 
on the Property as evidenced by paid bilis 
approved by Alison and certified to by 
the Borrower, the general contractor ané the supervising 
architect, but not ce exceed 99% of the total loan amount 
wuntil plison shall nave reccived satisfactory evidence 
that the improvements have been completed in accordance | 
with the plans anc specifications and the requirements of 
applicable governmental authority, and that all biiis 
therefor have been paid; (3)at the time of each draw, all 
interest accrued to 


date will be advanced directly to 
Alison from the interest reserve; (4) there shall, howcver, 
be withheld in reserve an amount equal to the pro-rata 
amount required as estimated by Alison for taxes, assessments 
and similar charges during the construction period, and 
for closing costs of all take-out financing. 


Funding: 
t 2 . 

to the Borrower, 

eereral contracto 


= 


improvements 
anc licen walvers 


All fees of supervising archi cece 


Inspection and Servicing: 
lison shall be paid 


anil servicing agent to be selected by A 
by S5orrower. 

shysical damage insurance 
to Agreement" attached 
evidence of 
jncluding, 


Insurance: In addition to the } 
required by the "General Conditions 
nereto, Borrower shall provide satisfactory 
such other insurance as Alison may reauire, 
witnout limitation, public lia 
builder's ris): non-reporting, rent loss and 
compensation Ansurance- 


bility, business interruption, 
yvorknan's 


May 1, 1973 © 
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Special Conditions: The obligations of Alison to close and fund the loan are 
specifically made subject to all of the provi':.ons of the "General Conditions to 
Agreement" attached hereto and to the following additional conditions: 


(1) Alison shall have approved all utility rights affecting the Property. 


(2) Alison shall have approved a report of a registered civil engincer ’ 
concerning the soil and drainage conditions on the Property. t 


(3) Receipt and approval by Alison of current financial statements of 
The Bohack Corporation and approval of Bohack credit. 


Receipt and approval by Alison of financial statements on Channel 
Home Centers for the last 5 years. 

‘ 
Receipt and approval by Alison of an MAI appraisal to be submitted 
by an MAI appraiser to be selected from a list supplied by Alison at 
a later date. 


Receipt and approval of evidence satisfactory to Alison sufficient to 
establish the subordinate position of the First American lien in regard 
to the leaschold interest of Genesco, oF in the alternative the accept— 
ance by the issuing title company of an indemnification by fohack re- 
garding such subi *dination. 


Receipt and approval by Alison of all loan documents evidencing all 
existing debt on the Property. 


Receipt and approval by Alison of all leases on the Property. Bohack 
shall be obligated under terms of the Alison loan documents to cure any’ 
and all defaults of the holders of any and all superior interest in the 
Property so as to insure the continued existence in the Rohack leasc— 
hold cstate. further that the holders of such superior Estates and/or 
interests shall agree that Bohack, its successors and/or assigns, shall 
have the right to cure such defaults. further that all Holders of any 
Estate or interest in the Property acknowledge the validity of such Es- 
tate or interest. 

All leases inferior to or derived from the Bohack Estate are to be as- 
signed to Alison as additional security. 


say i, tare 
Bonac: Supermarket 


Page six 
A-109 


Sconce of Agqreencnt: This letter ane tne Coneral Conditions 
to > AGrceenent Attached hereto sets forth the entire agreement 
of the partics with respect to the subject matter hereof, 
and superseces all prior written oF oral understandings witha 
respect thereto; provided, however, that all written and 
oral representations made by Borrower to Alison with respecte 
to the subject matter hereof shall survive the execution 

of tnis agrceenent. No nodification or waiver of any 
provision of this agreenent shall‘be effective unless the 
sane shall be in writing signed by the parties hercto. This 
agreement letter and the transact cons contenplated nerevy 
shall be governed by and cons trued in accordance with the 
laws of the State in which the Property is located. 


Acceptance: Acceptance of this agreement on behalf of 
Borrower will be made by execution as provided on the 
first copy nd the reccipt of this letter together with 
a certific check for the good faith deposit described 
in the "General Conditions to Agreement" avtached nexeco 
by Alison Advisors, 1900 Avenue of the Stars, Suite 2200, 
Los Angeles, California 99067, no later than ten days 
fron the date hereof ; 


Very truly yours, 


ALISO! MORTGAGE INVISTMENT TRUST 


Iw: & | mse » ohn 
By : (Us.0 NOLES Boome, eM 
Wal Tram. 2. Worthington 
Vice Presicent 


r Lee 
Aecepted this_ a Ler day of Lt ne ae 


on 


a Gua Cet SON) ) 


4 
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GENERAL. CONDI ONS TO AGREEMENT 


Leases. All leases now existing or to be used on the Property 
are subject to approval by Alison as a condition to closing and 
will be delivercd to Alison for inspection, together with a 
schedule of such leases and rentals on the Property delivered 
prior to closing and updated to closing, signed by Borrower, 
showing (1) the name of the tenant, (2) the amount of all 
primary and contingent rentals, (3) the term (including 
renewal options ), and any other provisions affecting the 
value of the Property as security for the loan. All lessees 
under these leases will at Alison's option, be advised of the 
assignment for security of the lessor's interest to Alison 

and will be put on notice not to make payments in advance 

of the requirements of the leases. 


"Upon closing the loan, Borrower will 
written 

by a company satisfac 
required by Alison and s} 
acceptable to Alison. This title policy will furnish insurance 
covering all iriterests taken by Ajiison that are the subject of 
title insurance. The liadility of the policy will be the full 
amount of all indebtedness against the Property which is 
senior to or on a parity with the loan. 


Physical Damece Insurance. The buildings, and atl chattel 
located on the Proper.y shall be insured against physical 
damage in amounts and under policies issued by companies 
satisfactory to Alison and containing endo. sements including 
a provision waiving eny breach of warranty by Borrower and 
shall provide that Alison will be given 30 days written notice 


prior to any cancellation cr modification thereof .. 


Survey. Gorrower shall furnish to Alison a survey of the 
Pronerty prepared py a licensed surveyor satisfactory to 
Alison and tne title compeny issuing the title policy for this 
loan. 
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Good Faitn Deposit. Upon execution and dolivery hercof by Borrower 
a good faith Gzposit of 1% of the arnount to be advanced by Alison will 
become duc und payable by Borrower to Alison Advisors, to be held 
by it for the benefit of it, Alison and Gorrowe>. The purpose of this 
deposit is to proiect Alison and Alison Advisors against a loss from 
failure of Borrower to proceed hereunder to closing and to provide 
for the return of such deposit to Borrower if Borrower fulfills his 

_ adligations hereunder. If the loan is not closed as provided herein: 
‘(other than through default of Alison) such deposit may be relained 
as liquidated damages of Alison and Alison Advisors. If however, 
this loan closes no later than the date provided for herein Alison 
Advisors, will return this deposit to Borrower. 


"Expenses. All out-of-pocket expenses incurred by Alison in connec 
tion with the loan and the transactions contempiated hereby, including, 
without limitaticn, feces, and disbursements of attorneys for Alison 
and Borrower, and premiums for title insurance and recording fees, 
shall be paid by Borrower, whether or not the loan shall be closed. 
Payments made by Borrov-er under this paragraph shall be in addi-— 
tion to the expenses described in the paragraph labeled "Check 
Appraisal" and "Site Inspection" herein. In the event Alison is made 
defendant to any litigation arising out of this agreement, Borrower 
agrees lo pay Alison's court costs and attorney's fees in conrecticn with such 
litigation except as to causes of action for which final judgement is entered 
against Alicon. The obligations of Borrower under this paragraph shall 
survive the expiration or termination of this agreement. 


Termination. Alison may terminate this agreement by written or tele- 


Pelt ebro oo 

graphic notice to Borrower in the event that (a) Borrower shall fail to comoaly’ 

with any term or condition hercto, (b) any representation, warranty, 
statement, certificate, schedule or report made herein or false or mis- 
leading in any material respect as of the time meade or furnished, (c) 
Borrower shall (i) apply for or consent to the appointment of a receiver, 
trustee or licuidator for it or for any of its property, (ii) admit in 

writing an inability to pay ite debts as they mature, (ili) make a general 
assignment for the benefit of creditors, (iv) be adjudicated a bankrupt 

or insolvent or (v) file a voluntary petition in bankruptcy, ora petition 

or anansvwer sceking reorganization or an arrangement with creditors 

or take. advantazse of any bankruptcy, reorganization, insotvency, readiust— 
rnent of debt, dissolution or liquidation laws or siatute , or an answer admitting 
the rnaterial allegations of a petition filed against it in any procecdings under 
any such law or if corporaie action shall be taken by Borrower affecting eny oF 
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the foregoing, (¢) nny of the Property shall be materitiily damaged 
by fire or other casualty; provided, however, that Alison will not 
termes this agreement by reason of ary such cusualty if provision 
satiriactory to Aticon shall have been made (i) to repuir the damage 
resulting the refrom and (ii) for the performance of Borrower's 
ablications with respect to the loan. The provisions of this section 
shali also apply to any guarantor, and will be incorporated in the 
lozn Gocuments as providing a basis for acccleration of the maturity . 
of ths foan. 


Law. Borrower shall furnish evidence satisfactory 
g that all the property and the use thereof comply 
vsitn all applicable zoning and building laws, regulations and ordin- 


ances and all other applicable laws. 


Attorney's Opinion. Closing the loan will be subject to receipt of an 
‘opinion letter fram Alison's counsel stating that (a) the loan docu- 
ments are en’ rceable in accordance with their terms, (b) the Iocan, 
the loan coc. .iems and transactions relating thereto are governed by 
the leavs of the jurisdiction in which the Property is located and that 
the loan is not usurious under such laws, (¢) the making of the loan 
will not require Alsion to qualify to do business in such jurisdiction, 
(d) neither the mating of the loan nor its existence as an ouistanding 
oblicztion of the Brrower will require the payment of any taxes by 
Alison under the laws of such jurisdictions or the domicile of 
Borrov-er, (e) Borrower, if not an individual, is a duly formed, valid 
and existing partnership or corporation, as the case may be, under 
the laws of the applicable jurisdiction. If Alison's loan is to be sub- 
ordinate to any other debt, the opinion shall aiso state that (f) any 
additional advance made under the Primary Loan other than those for 
the preservation cf the security @s described in the loan documents 
relating thereto, will be subordinate to Alison's loan, (g) there are 
no defaults existing on tne Primary loan at time of closing, and 

(na foreclosure sale under tne mortgage for the loan can be sonsum— 
meted without creating circumstances which would €i) mate it difficult 
to obtain title insurance insuring title in the name of the successful 
purchaser at sucn sale or (ii) preciude distribution of the proceeds of 
gut foreciosure sate in the manner prascrited by the laws in the 


juricdiction in which the Property is located. 


*¢ Appraisal. Alison may at its option and at forrower's expense, 


> causa to be mude a cneck appraisal or the Property. The 


cost of stich check appraisal will b2 $500. 


Apypetiual, AS obliawtions bomcunGer thai Guy eet 


to receipt and approval bz’ Alison of an eppriibel maade by 
an appraiser acceptable to Aliz.on, which shall show 
separately the value of the lund, the iniprovernent., and 
personalty on the Property, and shall show stabilizcd 

net income, before depreciation, acceptable to Alison. 


All appraisals shall be addrcesicd and sent directly to Alison. 


Approval of Documents. All instruments and documents 
required hereby or affecting the Property or relating to 
Borrower's capacity and authority to make the loan and 

to execute the documents relating thereto, and such other 
Gocuments, instruments, architects! and engineer's curs 
tificates, opinions and assurences es Alison may reason—- 
ably request, and all procecures in connections herewith, shall 
be subject to the approval of Alison and its counsel as to forrn 
and substance. Alison shall, however, have no affirmative 
duty to approve any plans cifications, exhibits, instru 
ments, title reports, . ‘sg or other documents, unless 
requested to do so by the tsorrower; and the failur of Alison 
to do so or to make @ny inspections without writto request 
thercfor having been made by the Porrower to Alison prior 
to the time of said approval or inspection shall not be 

deemed a waiver by Alison of the necessity for said approval 
or inspection. : 


Indemnification. Any brokerage commission or finder's 

fee in connection with the transaction contemplated hereby 
shall be payable by borrower, and not by Alison, and 
Borrower shall indernnify Alison and hold Alison harmless 
against any claim of any broker or finder arising out of the 
transactions contemplated hereby. The obligations of 
Borrover under Uns pus agraph shalt survive Une’ expiration 


or terrnination of this agresment, 


Assianment. This agreenec nt shall not be assigned or assign- 
eel Sa ee v a J A | 
able, by operation of lew or otherwise. 
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Right of Acceleration. The loan documents will contain a clause 
providing that in the cvent of any default under the loun documents, 
any event of a type which would cause termination of this 
agreement as provided hercin, or in the event Gorrower shall 
attempt to sell, assign or transfer all or any substantial part of 
the Property or its intercst therein, Alison shall have the immediate 
right to accelerate the maturity of the loan. Following any such 
acceleration and prior to actual foreclosure sale any tender of the 
amount to satisfy the entire indebtedness shall be deemed to be a 
voluntary prepayment and such paym to the extent permitted 
by law, muct include the premium required under the prepayment 
provision or if at that time there is no prepayment privilege, then 
such payment, to the extent permitted by law, will include a prernium 
for such prepayment of five (6%) percent-of the then principal balance, 


Closing Date, The loan shall close om such date as shall be 
mutually satisfactory to Borrower and ALison but im no, cvent later 
than TT co's days fron the date of this agreement. In the event that 
closing of the loan shall not take place by that time, this agreement 
shall expire and Alison shall have no further obligation hereunder, 
unless by written notice to Borrower Alison shall extend such time 
of closing. 


Alison's obligations hereunder shall be subject to 


receipt and approval of credit reports and financial statements on Gorrower 


and Guarantors (and all principals thereof if not individuals) current to within 
90 days of closing. In addition, Alison shall be furnished with balance shects 
and statements of income and expense for the Property for the three previous 
fiscal years, and for each quarter subsequent to the most recent fiscal year. 
After closirj, Alison shall be provided with balance sheets and statements of 
income and expense on the Property within 45 days after the close of each 
fiscal year and each interim quarterly period. All such statements shall be 
certified in a manner satisfuctory to Alison by the chief financial officer of 
Borrower or the certified public uccountant who regularly keeps Borrowers 
books, and by all Guarantors. The failure to furnish such statements or 

any material crror or omission therein shall relieve Alison of any obligation 
hereunder and conctitute an event of default under any loan document executcd 


pursuant to this agreement. 


